400 S. Vicentia Ave.

Clty of Corona Corona, CA 92882

Agenda Report

File #: 19-0487
AGENDA REPORT
REQUEST FOR CITY COUNCIL AND
CORONA HOUSING AUTHORITY ACTION
DATE: 5/15/19
TO: Honorable Mayor and City Council Members
Honorable Chairman and Board of Commissioners
FROM: Management Services - Economic Development
SUBJECT:

City Council and Corona Housing Authority consideration of First Amendment to Disposition and
Development Agreement between the City of Corona and Lab Holding, LLC for the acquisition and
development of (17) Corona Housing Authority properties and (9) City of Corona properties generally
located East of Main Street between East Fourth Street and West Eighth Street, and West of
Ramona Avenue (Corona Mall Property) originally approved May 17, 2017.

RECOMMENDED ACTION:
That the:

1. Corona Housing Authority approve and authorize the Executive Director, or his designee, to
execute the First Amendment to Disposition and Development Agreement with Lab Holding,
LLC.

2. City Council approve and authorize the City Manager, or his designee, to execute the First
Amendment to Disposition and Development Agreement with Lab Holding, LLC.

ANALYSIS:

Beginning in the early 2000’s the Corona Redevelopment Agency began to acquire properties within
the Corona Mall area in hopes of assembling enough property for a complete redevelopment of the
area. On June 29, 2011 Governor Brown signed Assembly Bill 1X 26 (AB 1X 26) eliminating
Redevelopment Agencies in the State of California. Pursuant to Resolution 2012-04 adopted January
11, 2012, the City of Corona became the Successor Agency to the Redevelopment Agency. As part
of Corona’s wind down of redevelopment activities, as required by AB 1X 26, the properties within the
Corona Mall area were transferred to the Corona Housing Authority allowing for the development of
housing, if feasible, or the sale of such properties at market value with proceeds being returned to the
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Corona Housing Authority. Ultimately, it was determined that a housing development in the Corona
Mall was not in the best interest of the community and the City proceeded forward with interest in a
commercial development on the site. On May 17, 2017, the City and the Housing Authority entered
into a Disposition and Development Agreement (“DDA”) with Lab Holding, LLC (“Developer”) for the
Developer’'s acquisition and development of the 17 parcels of real property owned by the Corona
Housing Authority (“Corona Mall Property”), as well as an option to acquire and develop 9 parcels of
real property owned by the City of Corona that is currently used for parking and common area
purposes (“City Option Property”).

The current DDA imposes certain obligations on the Developer to develop the Corona Mall Property
in accordance with a schedule of performance. The DDA also prohibits the Developer from
transferring, assigning or selling any portion of the Corona Mall Property without the prior written
consent of the Housing Authority/City for 10 years after escrow closes, unless the transfer or
assignment is to persons/entities in which the Developer owns more than 50% of the assets or has a
majority voting interest.

Shortly before the close of escrow on the 17 Housing Authority parcels, Lab Holding, LLC
(Developer) indicated that it wanted title to the Corona Mall Property to be vested in an entity entitled
Las Artes Corona, LLC. However, a review of the corporate documents for Las Artes Corona, LLC
revealed that Shaheen Sadeghi was the sole member of the Las Artes Corona, LLC. Since the
Developer (i.e., Lab Holding, LLC) did not have any ownership or voting interest in Las Artes Corona,
LLC, a transfer to Las Artes Corona, LLC would have required the consent of the City by the City
Council. The Developer chose to instead proceed with the close of escrow and take title to the
Corona Mall Property under Lab Holding, LLC, which is owned by Shaheen Sadeghi and Linda
Sadeghi, each having a 50% interest in the company.

The Developer is now requesting that an amendment to the DDA be approved to provide more
flexibility for the Developer to assign or transfer property and rights under the DDA to project-specific
limited liability companies. The Developer believes this to be necessary in order to successfully
execute their development strategies in a manner consistent with the Developer’s business model. It
should be noted that the Developer (Shaheen Sadeghi) is well-known in Southern California for
transforming under-utilized parcels into creative, one-of-a-kind developments. The Developer is
responsible for the redevelopment of the Anaheim Packing House and the CAMP and the Anti-Mall in
Costa Mesa. The Developer’s approach in these types of developments is to establish, own and
manage many of the businesses within a development project, which allows for control of daily
operations, events programming, and overall atmosphere and branding of the development.

City staff has worked with the Developer for several months to draft the First Amendment to the DDA,
which are attached to this report in redline and final form. Below is a summary of the substantive
revisions to the DDA:

= Merger of Anti-Speculation Covenant and Assignment Limitation: Under the current DDA, the
Developer is not permitted to sell any portion of the Corona Mall Property or City Option
Property without the City’s consent until June 5, 2028 (10 years after close of escrow on
Corona Mall Property). This is referred to in the DDA as the “Anti-Speculation Covenant”.
Additionally, the DDA limits the Developer’s ability to assign the DDA, or any of its interests or
obligations without the City’s consent, unless Lab Holding, LLC owns 50% of the assets or has
a maijority voting interest in the assignee. This assignment limitation applies for the term of the
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DDA and does not go away after June 5, 2028 like with the Anti-Speculation Covenant. The
First Amendment to the DDA would merge the Anti-Speculation Covenant and the assignment
limitation such that the Developer would be able to transfer or assign the DDA or any portion
of the Corona Mall Property and the City Option Property without the consent of the Housing
Authority or the City after June 5, 2028.

= Pre-Approved Transfers: The First Amendment to the DDA would add new provisions to allow
the Developer to transfer, assign, or sell its interest in the Corona Mall Property or the City
Option Property to certain pre-approved entities, without the Housing Authority’s or City’s
consent. The pre-approved entities include the Corona Arts District, LLC, and any other single
entity in which Shaheen Sadeghi maintains a 50.1% ownership interest. The First Amendment
would also add a process for approval by the Housing Authority and/or the City of discretionary
transfers/assignments (i.e., any transfer/assignments that do not qualify as “Pre-Approved
Transfers”). An assignment and assumption agreement will be required for any transfer of the
Corona Mall Property or the City Option Property

= Removal of the acceleration clause from the Agreement and promissory notes: The current
DDA provides that any amounts due under the Housing Authority promissory notes would be
immediately due and payable upon the transfer or assignment of any of the Corona Mall
Property. The First Amendment would eliminate this acceleration clause and would allow the
promissory notes to be transferred and assumed by the assignee so long as the Corona Mall
Property is transferred to and the promissory notes are assumed by a single entity in which
Shaheen Sadeghi maintains a minimum 50.1% ownership interest. This will allow the
promissory note to be transferred and assumed by the project-specific LLC that acquires the
Corona Mall Property from the Developer. The deed of trust that provides the security for the
promissory notes will remain as an encumbrance on the Corona Mall Property until the
promissory note is paid in full.

= Modification of City Option Property Conditions: A condition has been added to the DDA that
requires the Developer, prior to exercising the option and acquiring the City Option Property, to
prepare a Reciprocal Easement Agreement (REA) to be recorded against the Corona Mall
Property the City Option Property, and any other parcel that may be acquired by the Developer
prior to the REA recordation date. The purpose of the REA is to provide for the improvement,
maintenance, repair, replacement, and cohesive development of the improvement, fixtures,
and equipment in the Corona Mall.

= Modification of Option Agreement Exhibits: The First Amendment would also revise the option
agreements for the City Option Property, which are attached as exhibits to the DDA. The
option agreements would be revised to incorporate the same pre-approved transfer provisions
proposed to be added to the DDA, as described above. Additionally, language has also been
included in the option agreements to ensure that the entity that owns the north side of the
Corona Mall Property will also own the City Option Property, thus facilitating a cohesive
development.

COMMITTEE ACTION:
Not applicable.
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STRATEGIC PLAN:
This action supports the City’s Strategic Plan Goal 2: Focus on the Revitalization of the Downtown
Area: Sixth and Main.

FISCAL IMPACT:

The total purchase price of the Corona Housing Authority Properties was $1,860,000, of which
$970,000 was for the Authority North Mall properties and $890,000 for the Authority South Mall
properties. The Corona Housing Authority financed the purchase price of the Authority North Mall
property as well as Authority South Mall property less the earnest deposit for an amount equal to
$873,000 and $801,000 evidenced by two separate promissory notes. Additionally, Lab Holding has
an option to purchase the City-owned common area property for $1 and the City-owned parking lot
property for $6,000,000 minus reasonable and documented expenses incurred by Lab Holding for
improvements made to the Corona Mall properties acquired from the Housing Authority and
acquisition of fee title interest in any of the privately owned real property within the Corona Mall.
Sales price has not been renegotiated as part of this amendment and there is no other fiscal impact
associated with this amendment.

ENVIRONMENTAL ANALYSIS:

This action is exempt pursuant to section 15061(b)(3) of the Guidelines for the California
Environmental Act (CEQA), which states that a project is exempt from CEQA if the activity is covered
by the general rule that CEQA applies only to projects that have the potential for causing a significant
effect on the environment. Where it can be seen with certainty that there is no possibility that the
activity in question may have a significant effect on the environment, the activity is not subject to
CEQA. This action merely amends the conditions of the disposition and development agreement and
any future development of the property will be subject to review under CEQA prior to development.
Therefore, there is no possibility that approving this amendment will have a significant effect on the
environment and no environmental analysis is required at this time.

PREPARED BY: RYAN CORTEZ, ECONOMIC DEVELOPMENT COORDINATOR
REVIEWED BY: JAMIE RAYMOND, CHIEF DEPUTY CITY ATTORNEY
REVIEWED BY: DEAN DERLETH, CITY ATTORNEY

REVIEWED BY: KERRY D. EDEN, ASSISTANT CITY MANAGER/ADMINISTRATIVE SERVICES
DIRECTOR

REVIEWED BY: MICHELE NISSEN, ASSISTANT CITY MANAGER

SUBMITTED BY: MITCHELL LANSDELL, ACTING CITY MANAGER

Attachments:
1. Location Map
2. Exhibit A - Proposed First Amendment to Disposition and Development Agreement (Redline)

3. Exhibit B - Proposed First Amendment to Disposition and Development Agreement (Final)
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Corona Mall North
Corona Mall South

1 480 CORONA MALL 117143015
2 599 CORONA MALL 117151022
3 117151014
4 405 CORONA MALL 117151002

117143035 0.02
117143034 0.02
117143030 0.01
10 422 CORONA MALL 117143031 0.06

12 442 CORONA MALL 117143032 0.06
13 415 CORONA MALL 117151021 0.13

117151013
22 505 CORONA MALL 117151004
24 525 CORONA MALL 117151005
25 508 S MAIN ST 117143038
26 117151012
27 514S MAIN ST 117143039 0.09
29 518S MAIN ST 117143040 0.11

30 577 CORONA MALL 117151015 0.08
31 579 CORONA MALL 117151016 0.12

117143026 0.05

39 117183005
40 106 E SIXTH ST 117191001
41 114 E SIXTH ST 117191002
43 138 E SIXTH ST 117191004
45 715S MAIN ST 117191019
46 152 E SIXTH ST 117191014
47 655S MAIN ST 117183004
48 675S MAIN ST 117191021
49 683 S MAIN ST 117191022

117191020 0.38

City Owned Non-Option Property

Lab Privately Acquired
Lab Owned Properties

City of Corona Properties

Private Properties

Acreage Breakdown

North-Lots 1-36 9.7 Acres
South - Lots 37-51 5.31 Acres

North

Housing Agency - 1.54 Acres
City - 6.68 Acres

Private - 1.48 Acres

Total - 9.7 Acres

South

Housing Agency - 0.43 Acres

City - 3.68 Acres

Private - 1.2 Acres (Except Lot #52)
Total - 5.31 Acres

pay

.
Was
e
1
‘.

City of Corona
Geographic Information Services
Date: 10/01/2015

Name: AGENCYPROPERTYSOLD-B
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CORONA HOUSING AUTHORITY AND CITY OF CORONA

FIRST AMENDMENT TO DISPOSITION AND DEVELOPMENT AGREEMENT
WITH LAB HOLDING, LLC
(CORONA MALL PROPERTY)

This First Amendment to Disposition and Development Agreement (the “First
Amendment”) is dated for reference purposes as of the 15th day of May, 2019, and is being
entered into by and among LAB HOLDING, LLC, a California limited liability company
(“Developer”), the CITY OF CORONA, a California municipal corporation (“City”), and the
CITY OF CORONA HOUSING AUTHORITY, a public body, corporate and politic
(“Authority”). Developer, City, and Authority are sometimes individually referred to herein as
“Party” and collectively as “Parties” throughout this First Amendment.

RECITALS:

A. The Parties previously entered into that certain Disposition and Development
Agreement dated as of May 17, 2017 (the “Original Agreement”).

B. Developer is a holding company and not a development entity. Developer is solely
owned and controlled by Shaheen Sadeghi and Linda Sadeghi. In order to implement the Project,
Developer desires to have the right to transfer and assign all or a portion of its rights and obligations
set forth in the Original Agreement and all or a portion of its right, title, and interest in the Authority
Mall Property and the City Option Property to a single purpose entity or entities in which Shaheen
Sadeghi will own and maintain not less than a 50.1% interest. In this regard, Mr. Sadeghi has
previously caused to be formed a single purpose entity named Corona Arts District LLC, a
California limited liability company, which is 100% owned by Mr. Sadeghi.

C. Based upon the foregoing, and in order to enable Developer to accomplish the
objectives of the Original Agreement, the Parties desire to enter into this First Amendment to
modify the provisions of the Original Agreement relating to Developer’s right to transfer and
assign its right, title, and interest in the Original Agreement, the Authority Mall Property, and the
City Option Property, all as set forth herein.

AGREEMENT

Based upon the foregoing Recitals, which are incorporated into this First Amendment by
reference, and for good and valuable consideration, the receipt and sufficiency of which is
acknowledged by all Parties, the Parties hereby agree to modify the Original Agreement as follows:

1. Effective Date of First Amendment. This First Amendment shall be
effective as of the date, following all legally required notices and hearings, that this First
Amendment has been approved by City’s and Authority’s governing body or its delegated
representative and signed by all Parties.
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2. Defined Terms. All references in the Original Agreement to the Authority
North Mall Property Promissory Note (Exhibit E to the Original Agreement), the Authority North
Mall Property Deed of Trust (Exhibit F to the Original Agreement), the Authority South Mall
Property Promissory Note (Exhibit G to the Original Agreement), the Authority South Mall
Property Deed of Trust (Exhibit H to the Original Agreement), the City Common Areas Option
Agreement (Exhibit K to the Original Agreement), the City Parking Lots Option Agreement
(Exhibit L to the Original Agreement), and the City Option Property License Agreement (Exhibit
O to the Original Agreement) shall be deemed to refer to such promissory notes, deeds of trust,
and agreements as the same are modified pursuant to this First Amendment. Otherwise, and except
as may be expressly set forth in this First Amendment to the contrary, the defined terms in this
First Amendment shall have the same meanings ascribed to said terms in the Original Agreement.

3. Modification of Recitals.  Section 2 of the Original Agreement, entitled
“Recitals” is hereby amended to add subsection 2.11 to read in its entirety as follows:

“2.11 Developer.  All references to “Developer” in this Agreement, shall be
deemed to refer to the original Developer (LAB Holding, LLC) and any authorized
(and, if applicable, approved) successor in interest to the original Developer that
acquires its interest consistent with Section 3.8.2.”

4. Modification of Anti-Speculation Covenants. Section 3.8.2 of the Original
Agreement, entitled “Anti-Speculation Covenants,” is hereby amended to read in its entirety as
follows:

“3.8.2 Anti-Speculation Covenants.

3.8.2.1 Anti-Speculation Covenants. Except as set forth in Section 3.8.2.2
below, Developer shall not transfer, assign or sell any any of'its rights or obligations
set forth in this Agreement, any portion of the Authority Mall Property, or_any
portion of the City Option Property;ifDeveloper-has-exercised-one-orboth-of the
optiens-on-the-City- OptionProperty; without the prior written consent or approval

of Authority or City, as applicable, which—censent—shall-not-be—unreasenably
wﬁhheld—(collectwelv the “Antl-Speculatlon Covenant”) for a—peﬁed

the followmg perlods of time:

(A) for the Authority Mall Property, until June 5, 2028 (120 months
after the Closing Date for the Authority Mall Property):

(B) for the City Parking Lots, until the earlier of:

2
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(1) the date that Developer’s right to acquire the City Parking Lots
pursuant to the City Parking Lots Option Agreement expires or terminates, if
Developer has not exercised the option to acquire the City Parking Lots; or

(i1) if Developer exercises the option and acquires the City Parking
Lots pursuant to the City Parking Lots Option Agreement, until June 5, 2028 (120
months after the Closing Date for the Authority Mall Property):

(C) for the City Common Areas, until the earlier of:

(1) the date that Developer’s right to acquire the City Common Areas
pursuant to the City Common Areas Option Agreement expires or terminates, if
Developer has not exercised the option to acquire the City Parking Lots: or

(i1) if Developer exercises the option and acquires the City Common
Areas pursuant to the City Common Areas Option Agreement, until June 5, 2028
(120 months after the Closing Date for the Authority Mall Property); and

(D) for any rights and obligations arising under this Agreement not
specifically related to the Authority Mall Property or City Option Property, upon
the date such rights and obligations are fully performed or otherwise terminate or
expire, as applicable (collectively, the “Anti-Speculation Period™).

There shall be no restriction on Developer’s right to transfer, assign, or sell
any of its rights or obligations set forth in this Agreement or any portion of the
Authority Mall Property and the City Option Property, if applicable, after the
termination or expiration of the applicable Anti-Speculation Period. Any transfer
or assignment occurring during the Anti-Speculation Period in violation of the
Anti-Speculation Covenant set forth in this Section 3.8.2 shall be null and void and
shall be subject to the City’s and the Authority’s remedies set forth in Section 3.9.

3.8.2.2 Pre-Approved Transfers. Notwithstanding Section 3.8.2.1, during
the Anti-Speculation Period, Developer shall have the right to transfer, assign, or
sell all or any portion of its rights and obligations set forth in this Agreement and/or
Developer’s right, title, and interest in and to all or a portion of the Authority Mall
Property and/or the City Option Property, if applicable, only as provided in the
following clauses (A)-(H), inclusive (each, a “Pre-Approved Transfer”) and,
except to the limited extent set forth in Section 3.8.2.3 below, the same shall not
require Authority or City approval:

(A) as to the Authority North Mall Property, a transfer, assignment, or
sale of fee title to Corona Arts District LLC, a California limited liability company,
or any other single entity in which Shaheen Sadeghi maintains a minimum fifty and
one-tenths percent (50.1%) ownership interest (herein, the “Authority North Mall
Property Pre-Approved Transferee”), and provided that all of the following
conditions are satisfied, as applicable:
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(1) a single Authority North Mall Property Pre-Approved Transferee
shall hold and maintain fee title to the entire Authority North Mall Property during
the Anti-Speculation Period:

(i1) concurrent with the Authority North Mall Property Pre-
Approved Transferee’s acquisition of the Authority North Mall Property, all of
Developer’s rights and obligations concerning the option to acquire the City Option
Property and all of Developer’s rights and obligations set forth in the City Option
Property License Agreement shall be transferred and assigned to the Authority
North Mall Property Pre-Approved Transferee as well; and

(ii1) from and after the Authority North Mall Property Pre-Approved
Transferee’s acquisition of the City Parking Lots pursuant to the City Parking Lots
Option Agreement and/or the City Common Areas pursuant to the City Common
Areas Option Agreement, as applicable, the same Authority North Mall Property
Pre-Approved Transferee that holds fee title to the entire Authority North Mall
Property, shall similarly hold and maintain fee title to the City Parking Lots and/or
City Common Areas, as applicable, as well;

(B) as to the Authority South Mall Property, a transfer, assignment, or
sale of fee title to one or a combination of Corona Arts District LLC, a California
limited liability company, or any other entity in which Shaheen Sadeghi maintains
a minimum fifty and one-tenths percent (50.1%) ownership interest (herein, the
“Authority South Mall Property Pre-Approved Transferee”);

(C) a convevyance of a security interest in connection with any Senior
Loan, as defined in the Authority North Mall Property Deed of Trust and/or the
Authority South Mall Property Deed of Trust:

(D) a transfer resulting from a foreclosure or conveyance of a deed in
lieu of foreclosure by the holder of a Senior Loan, as described in clause (C) above
(a_“Holder”), and any subsequent conveyance by the Holder to a subsequent
purchaser for value;

(E) a transfer or assignment in trust by Developer for the benefit of
immediate family members of Shaheen Sadeghi, provided that Mr. Sadeghi
maintains a minimum fifty and one-tenths percent (50.1%) ownership interest in
said trust, and with the understanding that such a qualifying trust shall qualify as an
Authority North Mall Property Pre-Approved Transferee or Authority South Mall
Property Pre-Approved Transferee, as applicable;

(F) dedications of portions of the Authority Mall Property and/or the
City Option Property to a public agency or utility company consistent with the

Project;

(G) recordation of a reciprocal easement agreement, covenants,
conditions, and restrictions (CC&Rs), or similar convevyances consistent with the

4
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provisions set forth in Section 3.10.9 of this Agreement, including amendments
thereto: and

(H) lease of commercial spaces within the Authority Mall Property to
tenants _consistent with the applicable City land use regulations governing their
uses, provided that fee title of the underlying land subject to each such lease is held
by the original Developer, an Authority North Mall Property Pre-Approved
Transferee, or an Authority South Mall Property Pre-Approved Transferee, as
applicable, or by an “Approved Discretionary Transferee” (as that term is defined
in Section 3.8.2.4 below).

Any proposed transfer, assignment, or sale of all or any portion of
Developer’s rights and obligations set forth in this Agreement and/or Developer’s
right, title, and interest in and to all or a portion of the Authority Mall Property
and/or the City Option Property during the Anti-Speculation Period that does not
qualify as a Pre-Approved Transfer shall be referred to herein as a “Discretionary
Transfer”.

3.8.2.3 Procedures Applicable to Pre-Approved Transfers. In the event
Developer des1res to %r&nsfer—ass%n—eHeH—&nJpremen—ef—theﬂ%mhe%BM

; g etk - —make a
Pre Approved Transfer pursuant to elause (A) (B), (C) or (E) of Sectlon 3.8.2.2,
Developer shall provide written notice to the Executive Director of Authority
and/or the City Manager of City, as applicable, at least thirty (30) days prior to
Developer’s intended date of transfer, assignment or sale. The notice shall specify
the namefs) of the intended transferee(s); or assignee(s)-erpurehaser(s) and, in
addition, Developer shall submit with such notice or as soon as practicable
thereafter such supporting information that the Executive Director and/or City
Manager, as applicable, may determine to be necessary to enable him/her to verify

that the transfer, assienment or sale in fact qualifies as a Pre-Approved Transfer.

&nd—payab}e—The notlce shall spemfv the name of the 1ntended transferee or
assignee and, in addition, Developer shall submit with such notice or as soon as
practicable thereafter such supporting information that the Executive Director
and/or City Manager, as applicable, may determine to be necessary to enable
him/her to verify that the transfer, assignment or sale in fact qualifies as a Pre-
Approved Transfer. The Executive Director and/or City Manager shall have the
authority on behalf of Authority and/or City, as applicable, to verify that a transfer
or assignment is a Pre-Approved Transfer. The Executive Director and/or City

5
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Manager shall not unreasonably withhold, condition, or delay his/her approval and
the scope of his/her review shall be limited to verifying whether the transfer or
assignment qualifies as a Pre-Approved Transfer. Any disapproval by the
Executive Director and/or City Manager shall be in writing and shall specify the
grounds for disapproval in sufficient detail to enable Developer to submit any
additional information reasonably requested by the Executive Director and/or City
Manager to resubmit the Pre-Approved Transfer for his/her verification.

3.8.2.4 Procedures Applicable to Discretionary Transfers. In the event
Developer desires to make a Discretionary Transfer during the Anti-Speculation
Period, Developer shall provide written notice to the Executive Director of
Authority and/or the City Manager of City, as applicable, at least ninety (90) days
prior to Developer’s intended date of transfer, assignment or sale. The notice shall
specify the name of the intended transferee or assignee and, in addition, Developer
shall submit with such notice or as soon as practicable thereafter such supporting
information that the Executive Director and/or City Manager, as applicable, may
determine to be necessary to enable Authority’s Board of Directors and/or the City
Council of City to consider the request on its merits. When the Executive Director
and/or City Manager reasonably determines that Developer has submitted sufficient
information to enable Authority’s Board of Directors and/or the City Council to
evaluate and take action upon Developer’s request, the Executive Director and/or
City Manager shall promptly submit the request and supporting information to
Authority’s Board of Directors and/or the City Council, as applicable, for its or
their consideration and final decision. Authority’s Board of Directors and/or the
City Council of City shall not unreasonably withhold, condition, or delay its or their
approval. Any disapproval shall specify the grounds for disapproval in sufficient
detail to enable Developer to submit any additional or changed information that
may be needed for Developer to resubmit its request for further consideration. As
used in this Agreement, a transferee or assignee that is approved through the
foregoing Discretionary Transfer process is referred to as a “Approved
Discretionary Transferee.”

3.8.2.5 Assignment Documents. Prior to the effective date of any Pre-
Approved Transfer pursuant to clauses (A), (B) and (E) (but not clauses (C), (D),
or (F)-(H)) of Section 3.8.2.2 and prior to the effective date of any Discretionary
Transfer to an Approved Discretionary Transferee approved by the Authority
and/or the City, Developer shall be required to deliver to the Executive Director
and/or City Manager, as applicable, the following documents:

(A) if the transfer/assignment concerns the Authority North Mall
Property, an assignment and assumption agreement executed by both the
transferor/assignor and transferee/assignee, which shall include the option to
acquire the City Option Property, as provided for in clause (A) of Section 3.8.2.2
unless the Developer has already exercised the option and acquired the City Option

Property; and
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(1) a new Authority North Mall Property Promissory Note executed
by the transferee/assignee to replace the Authority North Mall Property Promissory
Note previously executed by Developer provided that the entire Authority North
Mall Property Promissory Note must be transferred to and assumed by a single
entity in which Shaheen Sadeghi maintains a minimum fifty and one-tenths percent
(50.1%) ownership interest; and

(i1) a new Authority North Mall Property Deed of Trust executed by
the transferee/assignee (and acknowledged to permit recordation of same) to
replace the Authority North Mall Property Deed of Trust previously executed by
Developer and recorded on June 5, 2018, in the Official Records of Riverside
County as Document #2018-0227898 (“Original Authority North Mall Property
Deed of Trust”) provided that the new Authority North Mall Property Deed of
Trust shall provide the same security and shall encumber the same real property as
the Original Authority North Mall Property Deed of Trust; and

(ii1) if, at the time of the transfer/assignment of the Authority North
Mall Property, Developer has exercised the option and acquired fee title to the City
Parking Lots pursuant to the City Parking Lots Option Agreement, and has executed
a promissory note for all or a portion of the purchase price of the City Parking Lots
pursuant to Section 3.8.3 of the City Parking Lots Option Agreement, and the
amounts owing under that promissory note have not been fully paid, a new
promissory note for the then-unpaid portion of the City Parking Lots promissory
note executed by the transferee/assignee to replace the promissory note previously
executed by Developer and a new deed of trust securing the obligation to pay same
(and acknowledged to permit recordation).

(B) if the transfer/assignment concerns the Authority South Mall
Property, an assienment and assumption agreement executed by both the
transferor/assignor and transferee/assignee; and

(1) a new Authority South Mall Property Promissory Note executed
by the transferee/assignee to replace the Authority South Mall Promissory Note
(previously executed by Developer, provided that the entire Authority South Mall
Property Promissory Note must be transferred to and assumed by a single entity in
which Shaheen Sadeghi maintains a minimum fifty and one-tenths percent (50.1%)
ownership interest; and

(i1) a new Authority South Mall Property Deed of Trust executed by
the transferee/assignee (and acknowledged to permit recordation of same) to
replace the Authority South Mall Property Deed of Trust previously executed by
Developer and recorded on June 5, 2018, in the Official Records of Riverside
County as Document #2018-0227899 (“Original Authority South Mall Property
Deed of Trust”) provided that the new Authority South Mall Property Deed of
Trust shall provide the same security and shall encumber the same real property as
the Original Authority South Mall Property Deed of Trust; and
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The Executive Director and/or City Manager, as applicable, shall have the
right on behalf of Authority and/or City, as applicable, to approve (or disapprove)
the form of the assignment and assumption agreement and the new promissory
note(s) and deed(s) of trust referred to above. The Executive Director and/or City
Manager shall not unreasonably withhold or delay his/her approval. Any
disapproval by the Executive Director and/or City Manager shall be in writing and
shall specify the grounds for disapproval in sufficient detail to enable Developer
and the transferee/assignee to correct the form of the assignment and assumption
agreement and/or the new promissory note(s) and deed(s) of trust, as applicable,
and resubmit the same for approval.

3.8.2.6 No Acceleration of Amounts Due Under Promissory Note(s) for
Pre-Approved Transfers and Approved Discretionary Transfers; Release of
Transferor/Assignor.  Notwithstanding any other provision set forth in this
Agreement, including any of the exhibits hereto, no acceleration of any amounts
that may be due at the time of a Pre-Approved Transfer or at the time a
Discretionary Transfer is approved by Authority’s Board of Directors and/or the
City Council of City, as applicable, under the Authority North Mall Property
Promissory Note, Authority South Mall Property Promissory Note, or City Parking
Lots Promissory Note shall occur in conjunction with such a transfer or assignment.

Upon the effective date of any Pre-Approved Transfer described in clause
(A), (B) and (E) (but not clauses (C), (D) or (F)-(H) of Section 3.8.2.2. as
applicable, or the effective date of a Discretionary Transfer that has been approved
by the Authority and/or the City, as applicable, but no earlier than the date that
Developer and/or the transferee/assignee deliver to the Executive Director and/or
City Manager, as applicable, the fully executed documents required pursuant to
Section 3.8.2.5 in the approved forms therefor, Authority and/or City, as applicable,
shall (1) promptly return to the transferor/assignor the original promissory note that
is being superseded by the new promissory note, with the original promissory
note(s) marked cancelled, (ii) reconvey the original deed of trust that is being
superseded by the new deed of trust, (iii) cooperate with Developer in causing to
be recorded the new deed of trust (including, if required, executing and
acknowledging the same), and (iv) take all other actions consistent with this
Agreement, including the execution of documents as appropriate, to accomplish the
purposes of said transfer/assignment. Developer covenants that the new deed(s) of
trust shall have priority over all other monetary liens that may have attached
subsequent to the recordation of the new deed(s) of trust with the exception of non-
delinquent property taxes and assessments, but Developer shall not be responsible
for providing or paying for a new or updated lender’s policy of title insurance with
respect to same. Authority or City may elect to obtain such a title policy, provided
that the issuance of same shall not be a condition to the closing of the transaction
nor delay the same. Upon the effective date of any Pre-Approved Transfer
described in clause (A), (B) and (E) (but not clauses (C), (D) or (F)-(H) of Section
3.8.2.2, as applicable, or the effective date of a Discretionary Transfer that has been
approved by the Authority and/or the City, as applicable, and satisfaction of all
requirements in this Section 3.8.2.6, the Developer shall be released from any
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further obligations under this Agreement with respect to the rights and obligations
so transferred and assigned, including without limitation any obligation under the
new promissory note and deed of trust.”

5. Modification of City Option Property Conditions. Section 3.10.9 is hereby
added to the Original Agreement to read in its entirety as follows:

“3.10.9Reciprocal Easement Agreement. On or before the North Mall REA
Recordation Date (as that term is defined below), Developer shall prepare at its
cost and expense a Reciprocal Easement Agreement that complies with the terms
and conditions of this Section 3.10.9 (“REA”) and cause the REA to be recorded
against the Authority North Mall Property, the City Common Areas (if Developer
has exercised the option to acquire the City Common Areas and title is vesting in
Developer), the City Parking Lots (if Developer has exercised the option to acquire
the City Parking Lots and title is vesting in Developer), any other BID Parcels (as
that term is defined in Section 3.10.5) that may have been acquired in fee by
Developer prior to the North Mall REA Recordation Date, and any other BID
Parcels whose owners consent to making their parcels subject to the REA (with
the understanding that Developer shall have no obligation to acquire any of the
BID Parcels that it did not own as of the Effective Date of this Agreement and
Developer makes no representation or warranty that the owner of any other BID
Parcel will consent to making its or their parcel(s) subject to the REA). The parcels
described in the preceding sentence that are to be subject to the initial REA are
referred to herein as the “North Mall REA Parcels.” The “North Mall REA
Recordation Date” shall be the earlier of the following dates: (i) the date on which
Developer acquires fee title to the City Common Areas or (ii) the date on which
Developer acquires fee title to the City Parking Lots.

3.10.9.1 Required Provisions of REA. The REA shall
provide for the improvement, maintenance, repair, replacement and cohesive
development of the improvements, fixtures, and equipment existing from time to
time within the Authority North Mall Property, the City Common Areas (if
Developer has exercised the option to acquire the City Common Areas and title is
vesting in Developer as of the North Mall REA Recordation Date or will vest in
Developer in the future), the City Parking Lots (if Developer has exercised the
option to acquire the City Parking Lots and title is vesting in Developer as of the
North Mall REA Recordation Date or will vest in Developer in the future), and
any other portion of the parcels comprising the northern portion of the Corona
Mall (i.e., the portion of the Corona Mall located generally west of 6" Street and
north of Main Street) that may constitute “common areas” as that term is
commonly defined in REAs for similar commercial projects in Southern California
(and subject to the understanding that Developer shall have no affirmative
obligation to make any particular improvements within said common areas, nor
shall Developer have any affirmative obligation to cause any additional portion of
any of the BID Parcels to be converted to common areas). Such common area
improvements, fixtures, and equipment to be addressed in the REA include, as
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applicable and without limitation, driveways, walkways, and other vehicular and
pedestrian accessways, parking facilities, bicycle racks, electric vehicle re-
charging stations, signage, lighting, landscaping, and irrigation improvements and
facilities, and any improvements in the adjacent public rights-of-way that
Developer may have an obligation to maintain. At Developer’s option, the REA
may also include provisions for security, marketing, and advertising, and other
operations and activities. The REA shall provide for annexation into the REA (by
appropriate recorded amendment) of any additional BID Parcels that may be
acquired by Developer subsequent to the North Mall REA Recordation Date. The
REA shall further provide for the assessment of the properties subject to the REA
on a reasonable and non-discriminatory basis for the costs of performing the tasks
subject to the REA (“CAM Charges”). Finally, the REA shall contain a provision
that none of the provisions of the REA described in this paragraph may be
terminated without the prior express written consent of City, which consent City
may withhold in its sole and absolute discretion as long as the parcels subject to
the REA contain any common area or other improvements that are required to be
maintained or operated in accordance with the REA, and the REA shall further
contain a provision that none of the provisions of the REA described in this Section
3.10.9.1 may be modified or amended without the prior written consent of the City,
which consent City agrees shall not be unreasonably withheld, conditioned, or
delayed, and which consent City agrees shall be granted if Developer demonstrates
that the modifications or amendments will not materially adversely affect the
authority and ability of the property owner(s) subject to the REA to accomplish
the purposes of the REA described herein. Notwithstanding the foregoing, City
and Developer acknowledge that the existing BID (referred to in Sections 3.10.5,
3.10.6, and 3.11 of this Agreement addresses many of the issues addressed in the
REA, that it is the purpose of the REA to provide an additional layer of protection
to ensure that the matters being handled through the BID are accomplished and
not to supersede or replace the BID, and that the REA may provide for
implementation of redundant functions to remain dormant as long as the BID
continues to function, as it now exists or is hereafter renewed or extended. The
covenants in the preceding two sentences shall survive the termination of this
Agreement and the termination or expiration of the Anti-Speculation Period.

3.10.9.2 City Review of REA. No less than sixty
(60) days prior to the North Mall REA Recordation Date, Developer shall submit
the proposed REA to City for its review and approval. The City Manager of City
(or _his/her designee) shall have the authority on behalf of City to review and
approve (or disapprove) the proposed REA. Within thirty (30) days after
Developer submits the proposed REA to City, the City Manager (or his/her
designee) shall approve or disapprove the form and content of the proposed REA.
If the City Manager (or designee) fails to timely approve or disapprove the form
and content of the proposed REA in writing, the proposed REA shall be deemed
approved. Any disapproval by the City Manager (or designee) shall be in writing
and shall specify the grounds therefore in sufficient detail to enable Developer to
modify the proposed REA and resubmit the same. Developer shall have the right
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in its sole and absolute discretion to decline to revise the proposed REA, in which
case Developer shall be deemed to have elected to rescind its exercise of the option
to acquire the City Common Areas and/or City Parking Lots, as applicable. If
Developer decides instead to modify the proposed REA to address the grounds for
the City Manager’s (or designee’s) disapproval, Developer shall promptly make
the required modifications and resubmit the same to the City Manager (or
designee). In such event, the City Manager (or designee) shall have ten (10) days
from the date of the resubmittal to approve (or disapprove) the modified REA and
otherwise the same provisions set forth above with respect to the initial submittal
and review procedure shall also apply to any resubmittal(s) and review(s) of same.
In the event that delays in obtaining City approval of the REA prevent the Parties
from timely effectuating the closing of the City Common Areas or City Parking
Lots, as applicable, the deadline for such applicable closing shall be extended until
ten (10) days after the date that the REA is finally approved.

3.10.9.3 Annexation of Acquired BID Parcels. If, after the
initial REA is approved and recorded, Developer acquires any additional BID
Parcels, Developer shall cause said additional BID Parcels to be annexed into the
REA. The covenants in this Section 3.10.9.3 shall survive the termination of this
Agreement and the termination or expiration of the Anti-Speculation Period.”

6. Modification of Assignment Provision.  Section 3.15.16 of the Original
Agreement, entitled “Assignment,” is hereby retitled and amended to read in its entirety as follows:

“3 15 16 Assmnment by Authorlty and Clty Develeper—&h&}l—ﬁe%

m—G&ty—s—and—Aweheﬁ{y—s—sel%&seFeﬁeﬂ—Nelther Authorlty nor Clty shall HG%

transfer, assign, or delegate any of'its or their rights and obligations set forth in this

Agreement; or—delegate—anyright-or-ebligationherein—without the prior written

consent of Developer Wthh consent may be glven or w1thhe1d in Developer s sole
dlscretlon W o SOHIE

assets—aﬂd#er—a—majemy—vetﬂfrg—m{e%st—Any a551gnment or delegatlon in Vlolatlon
of th1s sectlon shall be V01d I—H—Eh%%v%ﬂi—@ﬁﬂﬂ—&%i-gﬂm%ﬂt—@f—d%l%g&&@fkp%ﬁﬂ*&%d

7. Allonge to Authority North Mall Property Promissory Note. The Authority
North Mall Property Promissory Note dated as of June 1, 2018, that was executed and delivered
by Developer to Authority (the form of which was set forth as Exhibit E to the Original Agreement)
shall be amended in accordance with the Allonge to Authority North Mall Property Promissory
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Note set forth as Exhibit A hereto. Developer shall print the Allonge to North Mall Property
Promissory Note as a stand-alone document (deleting the exhibit reference and title), fill in the
blanks, and execute and deliver the Allonge to North Mall Property Promissory Note to Authority
within five (5) business days after the Effective Date of this First Amendment and Authority shall
promptly affix the same to the original Authority North Mall Property Promissory Note in
Authority’s possession.

8. Allonge to Authority South Mall Property Promissory Note. = The Authority
South Mall Property Promissory Note dated as of June 1, 2018, that was executed and delivered
by Developer to Authority (the form of which was set forth as Exhibit G to the Original
Agreement) shall be amended in accordance with the Allonge to Authority South Mall Property
Promissory Note set forth as Exhibit B hereto. Developer shall print the Allonge to South Mall
Property Promissory Note as a stand-alone document (deleting the exhibit reference and title), fill
in the blanks, and execute and deliver the Allonge to South Mall Property Promissory Note to
Authority within five (5) business days after the Effective Date of this First Amendment and
Authority shall promptly affix the same to the original Authority South Mall Property Promissory
Note in Authority’s possession.

9. Modification of City Common Areas Option Agreement. The form of
the City Common Areas Option Agreement (Exhibit K to the Original Agreement) is hereby
deleted in its entirety and replaced with Exhibit K-1 attached to this First Amendment and
incorporated herein by reference.

10.  Modification of City Parking Lots Option Agreement. The form of the City
Parking Lots Option Agreement (Exhibit L to the Original Agreement) is hereby deleted in its
entirety and replaced with Exhibit L.-1 attached to this First Amendment and incorporated herein
by reference.

1. Modification of City Option Property License Agreement. The form of
the City Option Property License Agreement (Exhibit O to the Original Agreement) is hereby
deleted in its entirety and replaced with Exhibit O-1 attached to this First Amendment and
incorporated herein by reference.

12. Recordation of Memorandum of Agreement. Immediately upon the
execution and delivery of this First Amendment, the Parties agree to execute (in recordable form)
a stand-alone original of the Memorandum of Agreement in the form set forth as Exhibit C (after
deleting the exhibit reference and title) and cooperate in causing the same to be recorded against
the Authority North Mall Property and Authority South Mall Property within five (5) business
days after the Effective Date of this First Amendment. In addition, if Developer exercises either
of the Option(s) to acquire the City Common Areas and/or the City Parking Lots, the Parties agree
to cooperate, execute, and cause to be recorded a similar Memorandum against such property(ies)
at the applicable Closing(s) therefor.

13. Entire Agreement. The Original Agreement, as modified by this First
Amendment, including all of the exhibits thereto and hereto, constitutes the entire agreement
between and among the Parties pertaining to the subject matters addressed therein. Except as
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expressly set forth in this First Amendment, all of provisions set forth in the Original Agreement
are unmodified and remain in full force and effect.

14. Counterparts. This First Amendment may be executed in counterparts. The
City Manager of City and Executive Director of Authority are hereby authorized and directed to
execute this First Amendment on behalf of City and Authority, respectively, and to take all
necessary actions to implement and enforce the same.

[SIGNATURES ON NEXT PAGE]
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IN WITNESS WHEREOF, the Parties have executed this First Amendment as of the dates
set forth next to their respective signatures below.

CITY OF CORONA
a California municipal corporation

By: May 2019
Mitchell Lansdell, Acting City Manager

Attest:

By:

Sylvia Edwards, City Clerk
Approved as to Form:

By:

Dean Derleth, City Attorney
CITY OF CORONA HOUSING AUTHORITY
a public body

By: May 2019
Mitchell Lansdell, Acting Executive Director

Attest:

By:

Sylvia Edwards, Secretary
Approved as to Form:

By:

Dean Derleth, General Counsel

LAB HOLDING LLC
a California limited liability company

By: May 2019
Shaheen Sadeghi, its Managing Member
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EXHIBIT A TO FIRST AMENDMENT TO DISPOSITION AND DEVELOPMENT
AGREEMENT

ALLONGE TO
CORONA HOUSING AUTHORITY
PROMISSORY NOTE SECURED BY A DEED OF TRUST
(AUTHORITY NORTH MALL PROPERTY)

Dated: May 15, 2019

FOR VALUE RECEIVED, the undersigned, LAB HOLDING LLC, a California limited
liability company (“Maker”) makes the following amendments, modifications, and clarifications
to that certain Promissory Note Secured by Deed of Trust in the principal sum of Eight Hundred
Seventy-Three Thousand Dollars ($873,000) that was executed on or about June 1, 2018, in favor
of the City of Corona Housing Authority (the “Original Note”).

1. Notwithstanding that the blank in the Original Note was filled in with the name
Shaheen Sadeghi, Maker hereby clarifies that Mr. Sadeghi executed the Original Note in his
capacity as the Managing Member of Maker and that Maker, not Mr. Sadeghi, is the party bound
by the Original Note, as modified by this Allonge.

2. The “Agreement” referred to in Paragraph 1 of the Original Note means the
Disposition and Development Agreement dated as of May 17, 2017, as amended by the First
Amendment to Disposition and Development Agreement dated as of May 15, 2019.

3. In Section 5.1.7 of the Original Note, the reference to Section 3.14.16 of the
Agreement is hereby corrected to refer instead to Section 3.8.2 of the Agreement.

4. Maker shall have the right to transfer and assign its obligations under the Original
Note, as modified by this Allonge, to any permitted or approved transferee or assignee of Maker’s
right, title, and interest in the Agreement and the Authority North Property, as provided in Sections
3.8.2 of the Agreement provided that the Original Note, as modified by this Allonge, may only be
transferred to and assumed by a single entity in which Shaheen Sadeghi maintains a minimum fifty
and one-tenths percent (50.1%) ownership interest. Any such transferee/assignee shall be required
to comply with and execute and deliver to Authority all documents required by Section 3.8.2 of
the Agreement, including, without limitation, an assignment and assumption agreement and a new
promissory note consistent with the aforesaid provisions of the Agreement. Upon the effective date
of a transfer or assignment permitted or approved pursuant to Section 3.8.2 and satisfaction of all
conditions set forth in Section 3.8.2, the Maker shall be released from any further obligations with
respect to the Original Note, as modified by this Allonge:.

5. Section 7 of the Original Note is hereby amended to read in its entirety as follows:

“Should Maker transfer or convey the Authority North Property
during the Peried-of Affordabilityte-anyparty-orparties;-Anti-Speculation Period

set forth in the Agreement in violation of the Anti-Speculation Covenant, or there
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exists an Event of Default (as defined in this Promissory Note) duringthesame
period;-while the this Promissory Note remains outstanding, then Maker shall pay
to the Authority the entire Authority North Property Loan and any interest on the
principal amount of the Authority North Property Loan that is due and payable at

the time of such conveyance.”

IN WITNESS WHEREOF, Maker enters into and executes this Allonge to the Promissory
Note Secured by a Deed of Trust (Authority North Mall Property) e as of the date first written

above.

LAB HOLDING LLC

By:
Shaheen Sadeghi, its Managing Member
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EXHIBIT B TO FIRST AMENDMENT TO DISPOSITION AND DEVELOPMENT
AGREEMENT

ALLONGE TO
CORONA HOUSING AUTHORITY
PROMISSORY NOTE SECURED BY A DEED OF TRUST
(AUTHORITY SOUTH MALL PROPERTY)

Dated: May 15, 2019

FOR VALUE RECEIVED, the undersigned, LAB HOLDING LLC, a California limited
liability company (“Maker”’) makes the following amendments, modifications, and clarifications
to that certain Promissory Note Secured by Deed of Trust in the principal sum of Eight Hundred
One Thousand Dollars ($801,000) that was executed on or about June 1, 2018, in favor of the City
of Corona Housing Authority (the “Original Note”).

1. Notwithstanding that the blank in the Original Note was filled in with the name
Shaheen Sadeghi, Maker hereby clarifies that Mr. Sadeghi executed the Original Note in his
capacity as the Managing Member of Maker and that Maker, not Mr. Sadeghi, is the party bound
by the Original Note, as modified by this Allonge.

2. The “Agreement” referred to in Paragraph 1 of the Original Note means the
Disposition and Development Agreement dated as of May 17, 2017, as amended by the First
Amendment to Disposition and Development Agreement dated as of May 15, 2019.

3. In Section 5.1.7 of the Original Note, the reference to Section 3.14.16 of the
Agreement is hereby corrected to refer instead to Section 3.8.2 of the Agreement.

4, Maker shall have the right to transfer and assign its obligations under the Original
Note, as modified by this Allonge, to any permitted transferee or assignee of Maker’s right, title,
and interest in the Agreement and the Authority South Property, as provided in Sections 3.8.2 of
the Agreement provided that the Original Note, as modified by this Allonge, may only be
transferred to and assumed by a single entity in which Shaheen Sadeghi maintains a minimum fifty
and one-tenths percent (50.1%) ownership interest. Any such transferee/assignee shall be required
to comply with and execute and deliver to Authority all documents required by Seciton 3.8.2 of
the Agreement, including, without limitation, an assignment and assumption agreement and a new
promissory note consistent with the aforesaid provisions of the Agreement. Upon the effective
date of a transfer or assignment permitted or approved pursuant to Section 3.8.2 and satisfaction
of all conditions set forth in Section 3.8.2, the Maker shall be released from any further obligations
with respect to the Original Note, as modified by this Allonge.

5. Section 7 of the Original Note is hereby amended to read in its entirety as follows:

“Should Maker transfer or convey the Authority South Property
during the Period-efAffordability-to-any partyer-parties;-Anti-Speculation Period
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set forth in the Agreement in violation of the Anti-Speculation Covenant, or there
exists an Event of Default (as defined in this Promissory Note) duringthe-same
pertod-while the this Promissory Note remains outstanding, then Maker shall pay
to the Authority the entire Authority South Property Loan and any interest on the
principal amount of the Authority South Property Loan that is due and payable at
the time of such conveyance.”

IN WITNESS WHEREOF, Maker enters into and executes this Allonge to the Promissory
Note Secured by a Deed of Trust (Authority South Mall Property) as of the date first written above.

LAB HOLDING LLC

By:
Shaheen Sadeghi, its Managing Member
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EXHIBIT C TO FIRST AMENDMENT TO DISPOSITION AND DEVELOPMENT
AGREEMENT

MEMORANDUM OF AGREEMENT CONTAINING COVENANTS AFFECTING REAL
PROPERTY

RECORDING REQUESTED BY AND
WHEN RECORDED RETURN TO:

City of Corona

400 S. Vicentia Avenue

Corona, CA 92882

Attn: Mitchell Lansdell, Acting City Manager

(Space above for Recorder’s Use) Exempt From Recording
Fee Per Government Code Sections 6013 and 27383)

MEMORANDUM OF AGREEMENT CONTAINING COVENANTS AFFECTING REAL
PROPERTY

This Memorandum Containing Covenants Affecting Real Property (the “Memorandum”)
is dated for reference purposes only as of the 15" day of May, 2019, and is being entered into by
and among LAB HOLDING, LLC, a California limited liability company (“Developer”), the
CITY OF CORONA, a California municipal corporation (“City”’), and the CITY OF CORONA
HOUSING AUTHORITY, a public body, corporate and politic (“A uthority”). Developer, City,
and Authority are sometimes individually referred to herein as “Party” and collectively as
“Parties” throughout this Memorandum.

RECITALS:

This Memorandum is being entered into with reference to the following facts:

A. The Parties previously entered into that certain Disposition and Development
Agreement dated as of May 17, 2017, as amended by that certain First Amendment to Disposition
and Development Agreement dated as of May 15, 2019 (collectively, the “DDA”). The DDA is a
public record, a copy of which is available for public inspection and copying in the office of the
City Clerk of the City of Corona, 400 S. Vicentia Avenue, Corona, CA 92882. All defined terms
in this Memorandum shall have the same meanings ascribed to those terms in the DDA. The terms
and conditions set forth in the DDA are incorporated herein by this reference.

B. The purpose of this Memorandum is to provide public notice of the DDA. This
Memorandum is not intended to and does not modify or amend the DDA. In the event of any
inconsistencies between the DDA and this Memorandum, the provisions of the DDA shall govern
and control.
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C. The DDA concerns the acquisition, disposition, and development of certain
properties situated in the City of Corona, County of Riverside, State of California, referred to in
the DDA as the “Authority North Mall Property” and “Authority South Mall Property”
(collectively, the “Authority Mall Property”) and the “City Option Property.” Prior to the date of
this Memorandum, Authority conveyed the Authority Mall Property to Developer. The Authority
Mall Property is more particularly described in Exhibit A attached hereto.

D. Pursuant to Section 3.8.2 of the DDA, Developer has agreed to an “Anti-
Speculation Covenant” that restricts in certain respects Developer’s right, without Authority and/or
City consent, to transfer and assign Developer’s rights and obligations set forth in the Agreement,
including without limitation with respect to any portion of the Authority Mall Property and the
City Option Property, without the prior consent or approval of Authority or City, as applicable,
during the “Anti-Speculation Period,” as defined therein. With respect to the Authority Mall
Property, the Anti-Speculation Period terminates or expires no later than June 5, 2028. Reference
is hereby made to the Anti-Speculation Covenant in the DDA.

MEMORANDUM

Based upon the foregoing Recitals, which are incorporated into this Memorandum by
reference, and for good and valuable consideration, the receipt and sufficiency of which is
acknowledged by all Parties, the Parties agree as follows:

1. The foregoing Recitals are true and correct.

2. This Memorandum shall be recorded against the Authority Mall Property. The
DDA shall run with the land and shall be binding on Developer and its successors and assigns to
fee ownership of the Authority Mall Property.

3. This Memorandum may be executed in counterparts. The City Manager of City
and Executive Director of Authority are hereby authorized and directed to execute this First
Amendment on behalf of City and Authority, respectively, and to take all necessary actions to
implement and enforce the same.

4, Upon the written request by any Party delivered to the other Parties, the Parties, on
their own behalf and on behalf of their respective successors and assigns, agree to cooperate by
executing and recording a document terminating this Memorandum and removing the same of
record upon termination or expiration of the Anti-Speculation Period set forth in the DDA.

[Signatures and Notarizations on following pages]
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IN WITNESS WHEREOQOF, the Parties have executed this Memorandum to be effective
as of the date first written above.

CITY OF CORONA
a California municipal corporation

By:

Mitchell Lansdell, Acting City Manager

CITY OF CORONA HOUSING AUTHORITY
a public body

By:

Mitchell Lansdell, Acting Executive Director

LAB HOLDING LLC
a California limited liability company

By:

Shaheen Sadeghi, its Managing Member
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A Notary Public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the truthfulness,
accuracy, or validity of that document.

State of California )
County of )
On , before me,

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

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

WITNESS my hand and official seal.

Signature (Seal)

A Notary Public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the truthfulness,
accuracy, or validity of that document.

State of California )
County of )
On , before me,

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

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

WITNESS my hand and official seal.

Signature (Seal)
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A Notary Public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the truthfulness,
accuracy, or validity of that document.

State of California )
County of )
On , before me,

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

)

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

WITNESS my hand and official seal.

Signature (Seal)
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EXHIBIT A TO MEMORANDUM OF AGREEMENT CONTAINING COVENANTS
AFFECTING REAL PROPERTY

LEGAL DESCRIPTION OF AUTHORITY MALL PROPERTY

LEGAL DESCRIPTION AND
DEPICTION OF AUTHORITY MALL PROPERTY

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF CORONA,
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

CORONA MALL NORTH PROPERTIES
PARCEL 1
ASSESSOR PARCEL NUMBER 117-143-031

THAT PORTION OF LOTS 5 AND 6 OF BLOCK 155 OF THE SOUTH RIVERSIDE
TOWNSITE, IN THE CITY OF CORONA, COUNTY OF RIVERSIDE, STATE OF
CALIFORNIA, AS SHOWN BY MAP ON FILE IN BOOK 9, PAGES 8 OF MAPS, RECORDS
OF SAN BERNARDINO COUNTY, CALIFORNIA, ALSO SHOWN ON RECORD OF
SURVEY AS A PORTION OF PARCEL C-2 ON FILE IN BOOK 61, PAGE 24 OF RECORDS
OF SURVEY, RECORDS OF RIVERSIDE COUNTY, CALIFORNIA, DESCRIBED AS
FOLLOWS: “BEGINNING AT A POINT ON THE EASTERLY LINE OF SAID BLOCK 155,
WHICH BEARS NORTH 07° 06’ 53” EAST, A DISTANCE OF 116.00 FEET FROM THE
SOUTHEAST CORNER OF LOT 1 SAID BLOCK 155 TO THE TRUE POINT OF
BEGINNING; THENCE NORTH 82° 42° 02” WEST, PARALLEL WITH THE SOUTHERLY
LINE OF SAID LOT 1, A DISTANCE OF 100.00 FEET; THENCE NORTH 07° 16° 53” EAST,
PARALLEL WITH THE EASTERLY LINE OF SAID BLOCK 155, A DISTANCE OF 26.00
FEET; THENCE SOUTH 82° 42° 02” EAST, PARALLEL WITH THE SOUTHERLY LINE OF
SAID LOT 1, A DISTANCE OF 100.00 FEET TO THE EASTERLY LINE OF SAID BLOCK
155; THENCE SOUTH 07° 16° 53” WEST ALONG THE EASTERLY LINE OF SAID BLOCK
155, A DISTANCE OF 26.00 FEET TO THE TRUE POINT OF BEGINNING.”

AN EASEMENT APPURTENANT TO THE ABOVE DESCRIBED PARCEL DESCRIBED AS
FOLLOWS:

AN EASEMENT OVER, UNDER, ABOVE, BELOW AND ACROSS THE NORTHERLY FIVE
FEET SIX INCHES OF THE REAL PROPERTY LYING IMMEDIATELY ADJACENT TO
THE SOUTHERLY PROPERTY LINE OF THE ABOVE DESCRIBED PARCEL 1 FOR THE
PURPOSE OF FOOTING AND FOUNDATIONS FOR BUILDINGS AND STRUCTURES ON
THE ABOVE DESCRIBED PARCEL 1 AND FOR THE PURPOSE OF CONSTRUCTING
ROOF OVERHANGS AND BUILDING SURFACE OVERHANGING, SAID OVERHANGS
TO CONFORM ARCHITECTURALLY WITH ANY BUILDING AND STRUCTURES
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IMMEDIATELY ADJACENT TO THE SOUTHERLY PROPERTY LINE OF THE ABOVE
DESCRIBED PROPERTY SO AS NOT TO INTERFERE WITH PEDESTRIAN TRAFFIC
THERETO; TOGETHER WITH THE RIGHT TO CONSTRUCT OR CONNECT TO A
COMMON OR PARTY WALL, INCLUDING FOOTINGS AND FOUNDATIONS
THEREFOR, ALONG THE SOUTHERLY LINES OF THE ABOVE DESCRIBED PARCEL 1
IN ACCORDANCE WITH THE TERMS AND PROVISIONS OF THAT CERTAIN
AGREEMENT AND GRANT OF EASEMENTS DATED JANUARY 17, 1977 AND
RECORDED JANUARY 27, 1977 AS INSTRUMENT NO. 14690 OF OFFICIAL RECORDS
OF RIVERSIDE COUNTY, CALIFORNIA.

PARCEL 2
ASSESSOR PARCEL NUMBER 117-143-032

THAT PORTION OF LOTS 4 AND 5 OF BLOCK 155 OF THE SOUTH RIVERSIDE
TOWNSITE, IN THE CITY OF CORONA, COUNTY OF RIVERSIDE, STATE OF
CALIFORNIA, AS SHOWN BY MAP ON FILE IN BOOK 9, PAGES 8 OF MAPS, RECORDS
OF SAN BERNARDINO COUNTY, CALIFORNIA, ALSO SHOWN ON RECORDS OF
SURVEY AS A PORTION OF PARCEL C-2 ON FILE IN BOOK 61, PAGE 24, RECORDS OF
RIVERSIDE COUNTY, CALIFORNIA, DESCRIBED AS FOLLOWS: “BEGINNING AT A
POINT ON THE EASTERLY LINE OF SAID BLOCK 155, WHICH BEARS NORTH 07° 16’
53”7 EAST, A DISTANCE OF 90.00 FEET FROM THE SOUTHEAST CORNER OF LOT 1 IN
SAID BLOCK 155 TO THE TRUE POINT OF BEGINNING; THENCE NORTH 82° 42° 02”
WEST, PARALLEL WITH THE SOUTHERLY LINE OF SAID LOT 1 A DISTANCE OF
100.00 FEET; THENCE NORTH 07° 16> 53” EAST, PARALLEL WITH THE EASTERLY
LINE OF SAID BLOCK 155, A DISTANCE OF 26.00 FEET; THENCE SOUTH 82° 42” 02”
EAST, PARALLEL WITH THE SOUTHERLY LINE OF SAID LOT 1, A DISTANCE OF
100.00 FEET TO THE EASTERLY LINE OF SAID BLOCK 155; THENCE SOUTH 07° 16* 53”
WEST ALONG THE EASTERLY LINE OF SAID BLOCK 155, A DISTANCE OF 26.00 FEET,
TO THE TRUE POINT BEGINNING.”

PARCEL 3 AND 4

ASSESSOR PARCEL NUMBER: 117-143-038 and ASSESSOR PARCEL NUMBER: 117-
143-039

THOSE PORTIONS OF BLOCK 144 OF SOUTH RIVERSIDE TOWNSITE, IN THE CITY OF
CORONA, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP RECORDED
IN BOOK 9 PAGE 8 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAN
BERNARDINO COUNTY, CALIFORNIA, DESCRIBED AS FOLLOWS: BEGINNING AT
THE INTERSECTION OF THE WESTERLY PROLONGATION OF THE SOUTH LINE OF
LOT 6 IN SAID BLOCK 144, WITH THE CENTER LINE OF THE 16.00 FEET WIDE
ALLEYWAY ABUTTING LOTS 6, 7, 8 AND 9 ON THE WEST, THENCE SOUTH 82° 45’ 00”
EAST, 178.05 FEET ON SAID WESTERLY PROLONGATION, THE SOUTH LINE OF SAID
LOT 6 AND ITS EASTERLY PROLONGATION TO THE CENTER LINE OF MAIN STREET
AS SHOWN ON SAID MAP THENCE NORTH 7° 15” 00” EAST 116.00 FEET ON SAID
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CENTER LINE TO THE INTERSECTION OF THE EASTERLY PROLONGATION OF THE
NORTH LINE OF LOT 9 IN SAID BLOCK 144; THENCE NORTH 82° 45’ 00” WEST 178.05
FEET ON LAST SAID PROLONGATION, THE NORTH LINE OF SAID LOT 9 AND ITS
WESTERLY PROLONGATION, TO SAID CENTER LINE OF SAID ALLEY ABUTTING ON
THE WEST; THENCE SOUTH 7° 15° 00” WEST 116.00 FEET ON SAID CENTER LINE TO
THE POINT OF BEGINNING. EXCEPT THE EAST 10.00 FEET AS CONVEYED TO THE
REDEVELOPMENT AGENCY OF THE CITY OF CORONA BY DEED RECORDED APRIL
15,1969, AS INSTRUMENT NO. 36744 OF OFFICIAL RECORDS.

PARCEL 5
ASSESSOR PARCEL NUMBER 117-143-040

THOSE PORTIONS OF BLOCK 144 OF SOUTH RIVERSIDE TOWNSITE, IN THE CITY OF
CORONA, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP RECORDED
IN BOOK 9 PAGE 8 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAN
BERNARDINO COUNTY, CALIFORNIA, DESCRIBED AS FOLLOWS: BEGINNING AT
THE INTERSECTION OF THE WESTERLY PROLONGATION OF THE NORTH LINE OF
LOT 5 IN SAID BLOCK 144, WITH THE CENTERLINE OF THE 16.00 FEET WIDE ALLEY
ABUTTING LOTS 4 AND 5 IN SAID BLOCK, ON THE WEST; THENCE SOUTH 82° 45 00”
EAST, 178.05 FEET ON SAID PROLONGATION, THE NORTH LINE OF SAID LOT 5 AND
ITS EASTERLY PROLONGATION TO THE CENTER LINE OF MAIN STREET, AS SHOWN
ON SAID MAP; THENCE SOUTH 7° 15’ 00” WEST, 50.00 FEET ON LAST SAID CENTER
LINE TO THE INTERSECTION OF THE EASTERLY PROLONGATION OF THE SOUTH
LINE OF SAID LOT 4; HENCE NORTH 82° 45> 00” WEST, 178.05 FEET ON SAID
EASTERLY PROLONGATION, THE SOUTH LINE OF SAID LOT 4 AND ITS WESTERLY
PROLONGATION TO SAID CENTER LINE OF SAID ALLEY ABUTTING ON THE WEST;
THENCE NORTH 7° 15° 00” EAST 50.00 FEET ON LAST SAID CENTER LINE TO THE
POINT OF BEGINNING. EXCEPT THE EAST 10.00 FEET AS CONVEYED TO THE
REDEVELOPMENT AGENCY OF THE CITY OF CORONA BY DEED RECORDED APRIL
15, 1969, AS INSTRUMENT NO. 36744 OF OFFICIAL RECORDS.

PARCEL 6
ASSESSOR PARCEL NUMBER 117-151-007

ALL THAT PORTION OF LOTS 16, 17 AND 18 IN BLOCK 143 AND ALL THAT PORTION
OF MAIN STREET LYING BETWEEN FIFTH STREET AND SIXTH STREET, AS
VACATED BY RESOLUTION OF THE CITY COUNCIL OF THE CITY OF CORONA ON
SEPTEMBER 15, 1969, A CERTIFIED COPY OF SAID RESOLUTION HAVING BEEN
RECORDED SEPTEMBER 24, 1969 AS INSTRUMENT NO. 98016, RIVERSIDE COUNTY
RECORDS, ALL AS SHOWN ON MAP OF SOUTH RIVERSIDE TOWNSITE, IN THE CITY
OF CORONA, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, ON FILE IN BOOK 9
PAGE 8 OF MAPS, SAN BERNARDINO COUNTY RECORDS, DESCRIBED AS FOLLOWS:
BEGINNING AT THE POINT OF INTERSECTION OF THE CENTERLINE OF SAID MAIN
STREET AND A LINE PARALLEL WITH AND 60 FEET NORTHERLY, MEASURED AT
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RIGHT ANGLES FROM THE CENTERLINE OF SAID SIXTH STREET AS SHOWN ON
SAID MAP OF SOUTH RIVERSIDE TOWNSITE; THENCE NORTH 82° 43" 52" WEST,
ALONG SAID PARALLEL LINE, 10 FEET TO A LINE PARALLEL WITH AND 10 FEET
WESTERLY, MEASURED AT RIGHT ANGLES, FROM SAID CENTERLINE OF MAIN
STREET; THENCE NORTH 07° 16' 53" EAST, ALONG SAID LINE PARALLEL WITH THE
CENTERLINE OF MAIN STREET, 30 FEET; THENCE SOUTH 82° 43' 07" EAST, AT RIGHT
ANGLES TO SAID CENTERLINE OF MAIN STREET, 100 FEET; THENCE SOUTH 07° 16'
53" WEST, PARALLEL WITH SAID CENTERLINE OF MAIN STREET, 29.98 FEET TO
SAID LINE PARALLEL WITH THE CENTERLINE OF SIXTH STREET; THENCE NORTH
82° 43' 07" WEST, ALONG SAID PARALLEL LINE, 90 FEET TO THE TRUE POINT OF
BEGINNING.

PARCEL 7
ASSESSOR PARCEL NUMBER 117-151-016

THOSE PORTIONS OF LOTS 14, 15, AND 16 IN BLOCK 143, ALL THAT PORTION OF
MAIN STREET LYING BETWEEN FIFTH STREET AND SIXTH STREET AS VACATED
BY RESOLUTION OF THE CITY COUNCIL OF THE CITY OF CORONA ON SEPTEMBER
15, 1969, A CERTIFIED COPY OF SAID RESOLUTION HAVING BEEN RECORDED
SEPTEMBER 24, 1969, AS INSTRUMENT NO. 98016, RECORDS OF RIVERSIDE COUNTY,
CALIFORNIA; ALL AS SHOWN ON MAP OF SOUTH RIVERSIDE, TOWNSITE, IN THE
CITY OF CORONA, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, ON FILE IN
BOOK 9 OF MAPS, AT PAGE 8 THEREOF, RECORDS OF SAN BERNARDINO COUNTY,
CALIFORNIA, DESCRIBED AS FOLLOWS: COMMENCING AT THE POINT OF
INTERSECTION OF THE CENTERLINE OF SAID MAIN STREET AND A LINE PARALLEL
WITH AND 60.00 FEET NORTHERLY, MEASURED AT RIGHT ANGLES, FROM THE
CENTERLINE OF SAID SIXTH STREET AS SHOWN ON SAID MAP OF SOUTH
RIVERSIDE TOWNSITE; THENCE N. 82°43'52" W, ALONG SAID PARALLEL LINE, A
DISTANCE OF 10.00 FEET TO A LINE PARALLEL WITH AND 10.00 FEET WESTERLY,
MEASURED AT RIGHT ANGLES, FROM SAID CENTERLINE OF MAIN STREET;
THENCE N .07°16'53" E., ALONG SAID LINE PARALLEL WITH THE CENTERLINE OF
MAIN STREET, A DISTANCE OF 30.00 FEET TO THE TRUE POINT OF BEGINNING OF
THE PARCEL OF LAND TO BE DESCRIBED; THENCE CONTINUING N. 07°16°53" E.,
ALONG SAID LINE, PARALLEL WITH THE CENTERLINE OF MAIN STREET, A
DISTANCE OF 50.00 FEET; THENCE S. 82°43'07" E., AT RIGHT ANGLES TO SAID
CENTERLINE OF MAIN STREET, A DISTANCE OF 100.00 FEET; THENCE S. 07°16'53" W.,
PARALLEL WITH SAID CENTERLINE OF MAIN STREET, A DISTANCE OF 50.00 FEET
TO A POINT THAT BEARS S. 82°43'07" E., A DISTANCE OF 100.00 FEET FROM THE
POINT OF BEGINNING. THENCE N. 82°43'07" W., A DISTANCE OF 100.00 FEET TO THE
TRUE POINT OF BEGINNING.

PARCEL 8

ASSESSOR PARCEL NUMBER 117-151-015
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THAT PORTION OF LOTS 13 AND 14 IN BLOCK 143, ALL THAT PORTION OF THE MAIN
STREET LYING BETWEEN FIFTH AND SIXTH STREET AS VACATED BY RESOLUTION
OF THE CITY COUNCIL OF THE CITY OF CORONA ON SEPTEMBER 15, 1969, A
CERTIFIED COPY OF SAID RESOLUTION HAVING BEEN RECORDED SEPTEMBER 24,
1969, AS INSTRUMENT NO. 98016, RECORDS OF RIVERSIDE COUNTY, CALIFORNIA;
ALL AS SHOWN ON MAP OF SOUTH RIVERSIDE TOWNSITE, IN THE CITY OF CORONA
, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, ON FILE IN BOOK 9 OF MAPS, AT
PAGE 8 THEREOF, RECORDS OF SAN BERNARDINO COUNTY, CALIFORNIA.
DESCRIBED AS FOLLOWS: COMMENCING AT THE POINT OF INTERSECTION OF THE
CENTERLINE OF SAID MAIN STREET AND A LINE PARALLEL WITH AND 60.00 FEET
NORTHERLY, MEASURED AT RIGHT ANGLES, FROM THE CENTERLINE OF SAID
SIXTH STREET AS SHOWN ON SAID MAP OF SOUTH RIVERSIDE TOWNSITE; THENCE
N. 82°43'52" W., ALONG SAID PARALLEL LINE, A DISTANCE OF 10.00 FEET TO A LINE
PARALLEL WITH AND 10.00 FEET WESTERLY, MEASURED AT RIGHT ANGLES, FROM
SAID CENTERLINE OF MAIN STREET; THENCE N. 07°16'53" E., ALONG SAID
PARALLEL LINE WITH THE CENTERLINE OF MAIN STREET, A DISTANCE OF 80.00
FEET TO THE TRUE POINT OF BEGINNING OF THE PARCEL OF LAND TO BE
DESCRIBED; THENCE CONTINUING N. 07°16'53” E., ALONG SAID LINE PARALLEL
WITH THE CENTERLINE OF MAIN STREET, A DISTANCE OF 32.00 FEET; THENCE S.
82°43'07" E., AT RIGHT ANGLES TO SAID CENTERLINE OF MAIN STREET, A
DISTANCE OF 100.00 FEET. THENCE S. 07°16'53" W., PARALLEL WITH SAID
CENTERLINE OF MAIN STREET, A DISTANCE OF 32.00 FEET; THENCE N. 82°43'07" W,
A DISTANCE OF 100.00 FEET TO THE TRUE POINT OF BEGINNING.

PARCEL 9
ASSESSOR PARCEL NUMBER 117-151-005

THOSE PORTIONS OF LOTS 8,9, 10 AND 11 IN BLOCK 143 AND A PORTION OF MAIN
STREET (VACATED), AS SHOWN ON MAP OF SOUTH RIVERSIDE TOWNSITE, IN THE
CITY OF CORONA, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, ON FILE IN
BOOK 9, PAGE 8 OF MAPS, AS PER SAN BERNARDINO COUNTY RECORDS,
DESCRIBED AS FOLLOWS: BEGINNING AT A POINT ON THE CENTER LINE OF MAIN
STREET (VACATED )WHICH BEARS NORTH 07°16'53" EAST, 245 FEET FROM ITS
INTERSECTION WITH THE CENTER LINE OF SIXTH STREET, AS SHOWN ON SAID
MAP OF SOUTH RIVERSIDE TOWNSITE; THENCE NORTH 82°43'07" WEST, AT RIGHT
ANGELS TO THE CENTER LINE OF MAIN STREET (VACATED), 10 FEET; THENCE
NORTH 07°16'53" EAST, ALONG A LINE PARALLEL WITH AND 10 FEET WESTERLY,
MEASURED AT RIGHT ANGLES, FROM THE CENTER LINE OF MAIN STREET
(VACATED ), 62 FEET; THENCE SOUTH 82°43'07" EAST, 100 FEET; THENCE SOUTH
07°16'53" WEST, 62 FEET; THENCE NORTH 82°43"07" WEST, 90 FEET TO THE POINT OF
BEGINNING. SAID MAIN STREET HAVING BEEN VACATED BY RESOLUTION OF THE
CITY COUNCIL OF CORONA ON SEPTEMBER 15, 1969, A CERTIFIED COPY OF SAID
RESOLUTION BEING RECORD SEPTEMBER 24, 1969 AS INSTRUMENT NO. 98016,
OFFICIALRECORDS.
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PARCEL 10
ASSESSOR PARCEL NUMBER: 117-151-004

THOSE PORTIONS OF LOTS 7 AND 8 IN BLOCK 143 AND THOSE PORTIONS OF MAIN
STREET (VACATED) AND FIFTH STREET (VACATED ), AS SHOWN BY MAP OF SOUTH
RIVERSIDE TOWNSITE, IN THE CITY OF CORONA , COUNTY OF RIVERSIDE, STATE
OF CALIFORNIA, ON FILE IN BOOK 9, PAGE 8 OF MAPS, AS PER SAN BERNARDINO
COUNTY RECORDS, DESCRIBED AS FOLLOWS: COMMENCING AT A POINT ON THE
CENTER LINE OF MAIN STREET (VACATED) WHICH BEARS NORTH 07°16' 53" EAST
245 FEET FROM ITS INTERSECTION WITH THE CENTER LINE OF SIXTH STREET, AS
SHOWN ON SAID MAP OF SOUTH RIVERS DE TOWNSITE; THENCE NORTH 82°43'07"
WEST, AT RIGHT ANGLES TO THE CENTER LINE OF MAIN STREET (VACATED), 10
FEET; THENCE NORTH 07° 16’ 53" EAST, ALONG A LINE PARALLEL WITH AND 10
FEET WESTERLY, MEASURED AT RIGHT ANGELS, FROM THE CENTER LINE OF
MAIN STREET (VACATED), 62 FEET, FOR THE TRUE POINT OF BEGINNING; THENCE
NORTH 07°16 ‘53" EAST, CONTINUING ALONG SAID PARALLEL LINE, 88 FEET;
THENCE SOUTH 82°43'07" EAST 100 FEET; THENCE SOUTH 07°16'53" WEST 88 FEET;
THENCE NORTH 82°43'07" WEST 100 FEET, TO THE TRUE POINT OF BEGINNING. SAID
PORTIONS OF MAIN STREET AND FIFTH HAVE BEEN VACATED BY RESOLUTION OF
THE CITY COUNCIL OF THE CITY OF CORONA ON AUGUST 18, 1969, A CERTIFIED
COPY OF SAID RESOLUTION BEING RECORDED SEPTEMBER 24, 1969 AS
INSTRUMENT NO . 98016, OFFICIAL RECORDS. SAID LAND BEING A PORTION OF THE
LAND AS SHOWN ON A RECORD OF SURVEY MAP ON FILE IN BOOK 61, PAGES 22
THROUGH 26, INCLUSIVE OF RECORDS OF SURVEYS, RIVERSIDE COUNTY
RECORDS.

THOSE CERTAIN EASEMENTS, RIGHTS, AND RIGHTS OF WAY CONTAINED IN THAT
CERTAIN GREEMENTAND GRANT OF EASEMENTS DATED JANUARY 23, 1970,
EXECUTED BY AND BETWEEN THE REDEVELOPMENT AGENCY OF THE CITY OF
CORONA, A BODY POLITIC, PUBLIC AND CORPORATE, AND VASELS, A CALIFORNIA
CORPORATION, AND NICHOLS VASELS, RECORD JANUARY 29, 1970 AS
INSTRUMENT NO. 8882, OFFICIAL RECORDS.

PARCEL 11
ASSESSOR PARCEL NUMBER 117-151-021

THAT PORTION OF SOUTH RIVERSIDE TOWNSITE, IN THE CITY OF CORONA,
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK
9, PAGE 8, OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAN
BERNARDINO COUNTY, SHOWN AS THAT PORTION OF PARCEL D-3 OF THE
CORONA DOWNTOWN REDEVELOPMENT PROJECT, AS SHOWN ON THAT RECORD
OF SURVEY RECORDED IN MAP BOOK 61 AT PAGE 22 OF THE OFFICIAL RECORDS
OF THE RECORDER OF RIVERSIDE COUNTY, CALIFORNIA, DESCRIBED AS
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FOLLOWS: ALL OF PARCEL D-3 EXCEPTING THEREFROM THE NORTH 26.00 FEET
AND THE SOUTH 30.00 FEET.

PARCEL 12
ASSESSOR PARCEL NUMBER: 117-151-002

THAT PORTION OF LOTS 9 THROUGH 12 IN BLOCK 156; THAT PORTION OF MAIN
STREET LYING BETWEEN FOURTH STREET AND FIFTH STREET AS VACATED BY
RESOLUTION OF THE CITY COUNCIL OF THE CITY OF CORONA SEPTEMBER 15, 1969,
A CERTIFIED COPY OF SAID RESOLUTION HAVING BEEN RECORDED SEPTEMBER
24,1969 AS INSTRUMENT NO. 98016; AND THAT PORTION OF THE EAST-WEST ALLEY
IN SAID BLOCK 156; AS VACATED BY RESOLUTION OF THE CITY COUNCIL OF THE
CITY OF CORONA ON JULY 7, 1969, A CERTIFIED COPY OF SAID RESOLUTION
HAVING BEEN RECORDED JULY 11, 1969 AS INSTRUMENT NO. 70713; ALL AS SHOWN
ON MAP OF SOUTH RIVERSIDE TOWNSITE ON FILE IN BOOK 9 PAGE 8 OF MAPS, IN
THE CITY OF CORONA, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, SAN
BERNARDINO COUNTY RECORDS, DESCRIBED AS FOLLOWS: COMMENCING AT A
POINT ON THE CENTER LINE OF SAID MAIN STREET WHICH BEARS NORTH 07° 16’
53” EAST, 435 FEET FROM ITS INTERSECTION WITH THE CENTERLINE OF SIXTH
STREET AS SHOWN ON SAID MAP OF SOUTH RIVERSIDE TOWNSITE; THENCE
NORTH 82° 43° 077 WEST, AT RIGHT ANGLES TO SAID CENTER LINE OF MAIN
STREET, 10 FEET TO A LINE PARALLEL WITH AND 10 FEET WESTERLY, MEASURED
AT RIGHT ANGLES, FROM SAID CENTER LINE OF MAIN STREET; THENCE NORTH
07° 16’ 53” EAST, ALONG SAID PARALLEL LINE, 132 FEET TO THE TRUE POINT OF
BEGINNING; THENCE CONTINUING NORTH 07° 16 53”7 EAST, ALONG SAID
PARALLEL LINE, 100 FEET; THENCE SOUTH 82° 43° 07” EAST, 100 FEET; THENCE
SOUTH 07° 16’ 53” WEST, PARALLEL WITH SAID CENTER LINE OF MAIN STREET, 100
FEET; THENCE NORTH 82° 43* 07° WEST, 100 FEET TO THE TRUE POINT OF
BEGINNING.

-30-



REDLINE DRAFT
4/30/19

|

CORONA MAL ]~

SMain sy

Wsixry g7

EFOURTY ST

S RAMCNAAV

EF'FTHST

Exhibit A - Corona Mall North Properties
147-143.040 (518 S Main Street)

“ 1 117.143.031 (422 Corona Mall) 5
,@, 2 117-143.032 (442 Cotona Mall) 6 117-151007 (591 Corona Mall
3 117-143.038 (508 S Main Street) 7 117151016 (579 Corona Mall)
‘ 4 117-143.039 (514 S Main Street) 8 117-151.015 (577 Corona Mall)

Date 041072015

9

10
1"
12

117-151.005 (525 Corona Mall)
117-151.004 (505 Corona Mall)
117-151.021 (415 Corona Mall)
117.151-002 (405 Corona Mali)
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CORONA MALL SOUTH PROPERTIES
PARCEL 1
ASSESSOR PARCEL NUMBER 117-191-022

ALL THAT PORTION OF LOTS 1 AND 2 IN BLOCK 132, ALL THAT PORTION OF THE
NORTH-SOUTH ALLEY IN SAID BLOCK 132 AS VACATED BY RESOLUTION OF THE
CITY COUNCIL OF THE CITY OF CORONA ON OCTOBER 3, 1970, A CERTIFIED COPY
OF SAID RESOLUTION HAVING BEEN RECORDED OCTOBER 9, 1970 AS INSTRUMENT
NO. 102199, RECORDS OF RIVERSIDE COUNTY, CALIFORNIA AND ALL THAT
PORTION OF SEVENTH STREET ADJOINING SAID BLOCK 132 AS VACATED BY
RESOLUTION OF THE CITY COUNCIL OF THE CITY OF CORONA ON MAY 19, 1969
HAVING BEEN RECORDED MAY 26, 1969 AS INSTRUMENT NO. 51651, RECORDS OF
RIVERSIDE COUNTY, CALIFORNIA; ALL AS SHOWN ON MAP OF SOUTH RIVERSIDE
TOWNSITE ON FILE IN BOOK 9 OF MAPS, AT PAGE 8 THEREOF, RECORDS OF SAN
BERNARDINO COUNTY, CALIFORNIA; DESCRIBED AS FOLLOWS: COMMENCING AT
THE NORTHEAST CORNER OF LOT 3 IN BLOCK 119 AS SHOWN ON SAID MAP OF
SOUTH RIVERSIDE TOWNSITE, SAID CORNER BEING ON THE EASTERLY LINE OF
SAID BLOCK 119; THENCE N. 07°17'08" E., ALONG THE EASTERLY LINE OF SAID
BLOCK 119 AND THE NORTHERLY PROLONGATION OF SAID EASTERLY LINE, A
DISTANCE OF 200.00 FEET; THENCE N. 82°42'52" W., A DISTANCE OF 70.00 FEET TO
THE POINT OF BEGINNING OF THE PARCEL OF LAND TO BE DESCRIBED; THENCE
N. 07°17'08" E., A DISTANCE OF 122.00 FEET; THENCE N. 82°42'52" W., A DISTANCE OF
80.00 FEET; THENCE S. 07°17'08" W., A DISTANCE OF 122.00 FEET TO A POINT WHICH
BEARS N. 82°42'52" W., A DISTANCE OF 80.00 FEET FROM THE POINT OF BEGINNING.
THENCE S. 82°42'52" E, A DISTANCE OF 80.00 FEET TO THE POINT OF BEGINNING.

PARCEL 2
ASSESSOR PARCEL NUMBER 117-191-021

ALL THAT PORTION OF LOTS 2 AND 3 IN BLOCK 132 AND ALL THAT PORTION OF
THE NORTH-SOUTH ALLEY IN SAID BLOCK 132, AS VACATED BY RESOLUTION OF
THE CITY COUNCIL OF THE CITY OF CORONA ON OCTOBER 5, 1970, A CERTIFIED
COPY OF SAID RESOLUTION HAVING BEEN RECORDED OCTOBER 9, 1970 AS
INSTRUMENT NO. 102199; IN THE CITY OF CORONA , COUNTY OF RIVERSIDE, STATE
OF CALIFORNIA ALL AS SHOWN ON MAP OF SOUTH RIVERSIDE TOWNSITE ON FILE
IN BOOK 9 OF MAPS AT PAGE 8 THEREOF , SAN BERNARDINO COUNTY RECORDS,
DESCRIBED AS FOLLOWS: COMMENCING AT THE NORTHEAST CORNER OF LOT 3
IN BLOCK 119, AS SHOWN ON SAID MAP OF SOUTH RIVERSIDE TOWNSITE, SAID
CORNER BEING ON THE EASTERLY LINE OF SAID BLOCK 119; THENCE NORTH 07°
17" 18" EAST ALONG THE EASTERLY LINE OF SAID BLOCK 119 AND THE
NORTHERLY PROLONGATION OF SAID EASTERLY LINE 200 FEET; THENCE NORTH
82°42' 52" WEST 70 FEET; THENCE NORTH 07° 17' 08" EAST 122 FEET TO THE POINT
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OF BEGINNING OF THE PARCEL OF LAND TO BE DESCRIBED; THENCE NORTH 82°
42' 52" WEST 80 FEET; THENCE NORTH 07° 17' 08" EAST 40 FEET; THENCE SOUTH 82°
42' 52" EAST 80 FEET; THENCE SOUTH 07° 17' 08" WEST 40 FEET TO THE POINT OF
BEGINNING.

PARCEL 3
ASSESSOR PARCEL NUMBER 117-191-004

THAT PORTION OF LOTS 7, 8,9, AND 10 IN BLOCK 132 AS SHOWN ON MAP OF SOUTH
RIVERSIDE TOWNSITE, IN THE CITY OF CORONA, COUNTY OF RIVERSIDE, STATE
OF CALIFORNIA, ON FILE IN BOOK 9 PAGE 8 OF MAPS, RECORDS OF SAN
BERNARDINO COUNTY, CALIFORNIA, AS FOLLOWS: COMMENCING AT THE POINT
OF INTERSECTION OF THE CENTERLINE OF MAIN STREET AS SHOWN ON SAID MAP
OF SOUTH RIVERSIDE TOWNSITE AND A LINE PARALLEL WITH AND 60.00 FEET
SOUTHERLY, MEASURED AT RIGHT ANGLES FROM THE CENTERLINE OF SIXTH
STREET, AS SHOWN ON SAID MAP OF SOUTH RIVERSIDE TOWNSITE; THENCE
SOUTH 82° 43” 52” EAST, ALONG SAID PARALLEL LINE, A DISTANCE OF 65.02 FEET
TO THE POINT OF BEGINNING OF THE PARCEL OF LAND TO BE DESCRIBED; THENCE
CONTINUING SOUTH 82° 43° 52” EAST, ALONG SAID PARALLEL LINE, A DISTANCE
OF 30.00 FEET;,; THENCE SOUTH 07° 16> 08” WEST, A DISTANCE OF 70.00 FEET;
THENCE NORTH 82° 43 52” WEST, PARALLEL WITH SAID CENTERLINE OF SIXTH
STREET, A DISTANCE OF 30.00 FEET; THENCE NORTH 07° 16’ 08 EAST, A DISTANCE
OF 70.00 FEET TO THE TRUE POINT OF BEGINNING.

PARCEL 4
ASSESSOR PARCEL NUMBER 117-191-002

THAT PORTION OF MAIN STREET LYING BETWEEN SIXTH STREET AND SEVENTH
STREET AS VACATED BY RESOLUTION OF THE CITY COUNCIL OF CORONA ON
FEBRUARY 22, 1972, A CERTIFIED COPY OF SAID RESOLUTION HAVING BEEN
RECORDED APRIL 6, 1972, AS INSTRUMENT NO. 44527, RECORDS OF RIVERSIDE
COUNTY, CALIFORNIA, AS SHOWN ON MAP OF SOUTH RIVERSIDE TOWNSITE, IN
THE CITY OF CORONA, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, ON FILE IN
BOOK 9 OF MAPS, AT PAGE 8 THEREOF, RECORDS OF SAN BERNARDINO COUNTY,
CALIFORNIA, DESCRIBED AS FOLLOWS: COMMENCING AT THE POINT OF
INTERSECTION OF THE CENTERLINE OF SAID MAIN STREET AND A LINE PARALLEL
WITH AND 60.00 FEET SOUTHERLY, MEASURED AT RIGHT ANGLES, FROM THE
CENTERLINE OFSAID SIXTH STREET AS SHOWN ON SAID MAP OF SOUTH
RIVERSIDE TOWNSITE; THENCE S. 82° 43' 52" E., ALONG SAID PARALLEL LINE, A
DISTANCE OF 15.02 FEET TO THE POINT OF BEGINNING OF THE PARCEL OF LAND
TO BE DESCRIBED: THENCE CONTINUING S. 82°43' 52" E., ALONG SAID PARALLEL
LINE, A DISTANCE OF 25.00 FEET; THENCE S. 07° 16 ' 08" W., A DISTANCE OF 70.00
FEET; THENCE N. 82° 43' 52" W., PARALLEL WITH SAID CENTERLINE OF SIXTH
STREET, A DISTANCE OF 25.00 FEET TO A POINT WHICH BEARS S. 07° 16 ' 08" W., A
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DISTANCE OF 70.00 FEET FROM THE POINT OF BEGINNING; THENCE N. 07° 16' 08" E.,
A DISTANCE OF 70.00 FEET TO THE POINT OF BEGINNING.

PARCEL 5
ASSESSOR PARCEL NUMBER 117-191-001

THAT PORTION OF MAIN STREET LYING BETWEEN SIXTH STREET AND SEVENTH
STREET AS VACATED BY RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
CORONA ON FEBRUARY 22,1972, A CERTIFIED COPY OF SAID RESOLUTION HAVING
BEEN RECORDED APRIL 6, 1972, AS INSTRUMENT NO. 44527, OF OFFICIAL RECORDS
OF RIVERSIDE COUNTY, CALIFORNIA, AS SHOWN BY MAP OF SOUTH RIVERSIDE
TOWNSITE, IN THE CITY OF CORONA , COUNTY OF RIVERSIDE, STATE OF
CALIFORNIA, ON FILE IN BOOK 9 PAGE 8 OF MAPS, RECORDS OF SAN BERNARDINO
COUNTY, CALIFORNIA, DESCRIBED AS FOLLOWS: BEGINNING AT THE POINT OF
INTERSECTION OF THE CENTERLINE OF SAID MAIN STREET AND A LINE PARALLEL
WITH AND 60.00 FEET SOUTHERLY , MEASURED AT RIGHT ANGLES, FROM THE
CENTERLINE OF SAID SIXTH STREET AS SHOWN ON SAID MAP OF SOUTH
RIVERSIDE TOWNSITE; THENCE SOUTH 82°43'52" EAST, ALONG SAI D PARALLEL
LINE A DISTANCE OF 15 .02 FEET; THENCE SOUTH 07°16'08" WEST, A DISTANCE OF
70.00 FEET; THENCE NORTH 82°43'52" WEST, PARALLEL WITH SAID CENTERLINE OF
SIXTH STREET. A DISTANCE OF 25.00 FEET; THENCE NORTH 07°16'08" EAST, A
DISTANCE OF 70.00 FEET TO SAID LINE PARALLEL WITH AND 60.00 FEET
SOUTHERLY, MEASURED AT RIGHT ANGLES, FROM THE CENTERLINE OF SIXTH
STREET; THENCE SOUTH 82°43'52" EAST, ALONG SAI D PARALLEL LINE, A
DISTANCE OF 9.98 FEET TO THE POINT OF BEGINNING.
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EXHIBIT K-1 TO FIRST AMENDMENT TO DISPOSITION AND DEVELOPMENT
AGREEMENT

CITY OF CORONA

OPTION TO PURCHASE AGREEMENT
(CITY COMMON AREAS - CORONA MALL)

1. PARTIES AND DATE.

THIS OPTION TO PURCHASE AGREEMENT (“Option Agreement”) is entered into as
of [**INSERT DATE**], for reference purposes only, by and between THE CITY OF CORONA,
a California municipal corporation (“City”), and [**INSERT DEVELOPER’S NAME**], a
[**INSERT STATE AND TYPE OF ENTITY**] (“Developer”). Developer and City are
sometimes individually referred to herein as “Party” and collectively as “Parties” throughout this
Option Agreement.

2. RECITALS.

3142.1 City is the owner of that certain real property located at the northeast corner of
South Main Street and East Sixth Street, Corona, County of Riverside, California consisting of
approximately 1.13 acres (49,223 square feet), as more specifically described and depicted in
Exhibit “A” attached to this Option Agreement ( “City Common Areas Option Property”).

3.22.2 Developer desires to acquire the exclusive right to purchase the City Common
Areas Option Property at an agreed price and upon specified terms and conditions, without any
obligation to purchase the City Common Areas Option Property, and City is willing to grant such
right to Developer.

NOW, THEREFORE, in consideration of the above facts and for the covenants and agreements
contained herein, the Parties hereto agree as follows:

3. TERMS.
3.93.1 Definitions. In addition to the definitions ascribed to certain words, phrases or

terms in the Preamble or Recitals to this Option Agreement, the following words, phrases or terms
shall have the following definitions:

3 H-143.1.1  Authority North Mall Property. CeHeetivebsthatThat certain real
property generally located at the northeast corner of South Main Street and East Sixth Street,
Corona, County of Riverside, California consisting of approximately 1.55 acres (67,732 square
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042—&%?%5—&8—295—5@}3{%%@@) as more spec1ﬁcally descrlbed and deplcted in Exhlblt “B”
attached to this Option Agreement.

344+23.1.2  Developer. [**INSERT BUYER-SDEVELOPER’S NAME**], a
[**INSERT STATE AND TYPE OF ENTITY **].

31133.1.3  City. The City of Corona, California, a municipal corporation.

3144+43.14  City Common Areas Option Property. That certain real property
specifically described in the legal description set forth in Exhibit “A” attached to this Option
Agreement, including all appurtenant rights and interests.

3153.1.5 County. The County of Riverside, California.

3141+63.1.6  Default. Any Monetary Default or Non-Monetary Default.

3 1-73.1.7 Development Agreement. A Disposition and Development
Agreement in substantially the same form as that certain Disposition and Development Agreement

with-Eab-Helding, EC-(Corona Mall Property) dated PEINSERTFDATE®E] entered into by and
among thewith LAB Holding, LLC, City, and the City of Corona Housing Authority and-the

Peveloper{orDeveloper’spredecessorininterest);dated as of May 17, 2017, as amended by that

certain First Amendment to Disposition and Development Agreement dated as of May 15, 2019,
including all exhibits thereto, with terms and conditions consistent with this Option Agreement.

31414.83.1.8  Effective Date. The first date on which all of the following have
occurred: (i) the Developer is the record owner of the Authority North Mall Property; (ii) the
Developer has received two (2) counterpart originals of this Option Agreement signed by the
authorized representative(s) of City; (iii) this Option Agreement is signed by the authorized
representative(s) of the Developer; (iv) one (1) original of this Option Agreement signed by the
authorized representative(s) of the Developer has been delivered by the Developer to City; and (v)
the City has received the Option Consideration Payment from Developer.

311.93.1.9  Escrow. An escrow, as defined in Civil Code Section 1057 and
Financial Code Section 17003(a), that is conducted by the Escrow Agent with respect to the
conveyance of the City Common Areas Option Property from City to the Developer, pursuant to
this Option Agreement.

3 11-103.1.10 Escrow Agent. First American Title Company, 18500 Von Karman
Avenue, Suite 600, Irvine California, 92612 (C/o Nathan Thompson Escrow Officer).

3 H1-H3.1.11 Event of Default. The occurrence of any one or more of the

following:

3IH-H13.1.11.1 Monetary Default. A Monetary Default that
continues for seven (7) days after Notice from the non-defaulting Party, specifying in reasonable
detail the amount of money not paid and the nature and calculation of each such payment; or
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3IH-H-231.11.2 Non-Monetary Default. Any Non-Monetary Default
that is not cured within thirty (30) days after Notice to the Party alleged to be in Default describing
the Non-Monetary Default in reasonable detail, or, in the case of a Non-Monetary Default that
cannot with reasonable diligence be cured within thirty (30) days after such Notice, if the Party
alleged to be in Default does not do all of the following: (i) within thirty (30) days after Notice of
such Non-Monetary Default, advise the other Party of the intention of the Party alleged to be in
Default to take all reasonable steps to cure such Non-Monetary Default; (ii) duly commence such
cure within such period, and then diligently prosecute such cure to completion; and (iii) complete
such cure within a reasonable time under the circumstances.

3144+423.1.12 Government. Each and every governmental agency, authority,
bureau, department, quasi-governmental body, or other entity or instrumentality having or
claiming jurisdiction over the City Common Areas Option Property (or any activity this Option
Agreement allows), including the government of the United States of America, the State and
County governments and their subdivisions and municipalities, including the City, and all other
applicable governmental agencies, authorities, and subdivisions thereof, including any planning
commission, board of standards and appeals, department of buildings, city council, zoning board
of appeals, design review board or committee or similar body having or claiming jurisdiction over
the City Common Areas Option Property or any activities on or at the City Common Areas Option
Property.

3 141433.1.13 Law. Every law, ordinance, requirement, order, proclamation,
directive, rule, and regulation of any Government applicable to the City Common Areas Option
Property, in any way, including any development, use, maintenance, taxation, operation, or
occupancy of, or environmental conditions affecting the City Common Areas Option Property, or
relating to any taxes, or otherwise relating to this Option Agreement or any Party’s rights or
remedies under this Option Agreement, or any transfer of any of the foregoing, whether in force
on the Effective Date or passed, enacted, modified, amended or imposed at some later time, subject
in all cases, however, to any applicable waiver, variance, or exemption.

3141+1443.1.14 Monetary Default. Any failure by either Party to pay or deposit,
when and as this Option Agreement requires, any amount of money.

3144+453.1.15 Non-Monetary Default. The occurrence of any of the following,
except to the extent constituting a Monetary Default: (i) any failure of a Party to perform any of
its obligations under this Option Agreement; (ii) a Party’s failure to comply with any material
restriction or prohibition in this Option Agreement; or (iii) any other event or circumstance that,
with passage of time or giving of Notice, or both, or neither, would constitute a breach of this
Option Agreement.

311163.1.16 Notice. Any consent, demand, designation, election, Notice, or
request relating to this Option Agreement, including any Notice of Default. All Notices must be
in writing.

3 1-1473.1.17 Notice of Default. Any Notice claiming or giving Notice of a

Default.
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3 11-1483.1.18 Option. The exclusive right to purchase the City Common Areas
Option Property, without obligation, granted by the City to the Developer in Section 3.2 of this
Option Agreement.

3.14193.1.19 Option Consideration Payment. Five Hundred Dollars ($500) to be
paid to City by Developer for the right to acquire the City Common Areas Option Property.-

31414+.203.1.20 Option Memorandum. A memorandum of this Option Agreement
in substantially the form of Exhibit “C” attached to this Option Agreement.

3144+213.1.21 Option Term.  The period of time commencing on the
EffeetiveClosing Date for the Authority North Mall Property and ending at 5:00 p.m. Pacific Time

on the-date-thatis-one-hundred-twentyJune 5, 2028 (120} months after the EffeetiveClosing Date-
for the Authority North Mall Property).

31414+223.1.22 Person. Any association, corporation, governmental entity or
agency, individual, joint venture, joint-stock company, limited liability company, partnership,
trust, unincorporated organization, or other entity of any kind.

3.11233.1.23 Project. The development on the City Common Areas Option
Property of a-cemmereial-and-mixed-useprojeet-common area improvements that isare physically

and functionally integrated with the commercial and mixed-use development project on the
Authority North Mall Property.

3.14.243.1.24 Purchase Price. The amount of One Dollar ($1.00).

3.1.25 Senior Loan. The lien of a first deed of trust against the City Common
Areas Option Property by any of the following: (a) a bank (State, Federal or foreign), trust
company (in its individual or trust capacity), insurance company, credit union, savings bank (State
or Federal), pension, welfare or retirement fund or system, real estate investment trust (or an
umbrella partnership or other entity of which a real estate investment trust is the majority owner),
Federal or State agency regularly making or guaranteeing mortgage loans, investment bank or a
subsidiary of a Fortune 500 company, real estate mortgage brokers and bankers, real estate mortgage
and investment trusts, real estate bond dealers, venture capital firms or funds; (b) any entity that is an
affiliate of or is a combination of any one or more of the entities described in subsection (a) of this
Section; or (¢) any other lender that is reasonably acceptable to the City’s City Manager, but only
on condition that all of the proceeds of the proposed Senior Loan, less any transaction costs, must
be used to provide financing for the commercial and mixed-use development project on the
Authority North Mall Property.

3.11253.1.26 Unavoidable Delay. A delay in either Party performing any
obligation under this Option Agreement, except payment of money, arising from or on account of
any cause whatsoever beyond the Party’s reasonable control, despite such Party’s reasonable
diligent efforts, including industry-wide strikes, labor troubles or other union activities (but only
to the extent such actions do not result from the willful misconduct or negligence of the Party),
casualty, war, acts of terrorism, riots, litigation, Government action or refusal to act when or as
required by Law or inability to obtain materials. Unavoidable Delay shall not include delay caused
by a Party’s financial condition, illiquidity, or insolvency.
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312 32 Grant of Option. In exchange for payment of the Option Consideration
Payment and other valuable consideration described in this Option Agreement, City grants to
Developer the exclusive right and option to purchase the City Common Areas Option Property at
the Purchase Price and upon the terms and conditions set forth in this Option Agreement and the
Development Agreement. Any defined terms used, but not defined, in this Option Agreement shall
have the meaning ascribed to the same terms in the Development Agreement.

31333 Term. The term of the Option shall be the Option Term.

3143.4 Consideration. As consideration for the granting of the Option for
the Option Term, Developer shall pay the Option Consideration Payment to City prior to the
Effective Date. The Option Consideration Payment is given solely in consideration of the grant
of the Option and shall not be refundable, except in the event of City’s default under this Option
Agreement. The Option Consideration Payment shall not be applicable to the Purchase Price at
the close of Escrow under the Development Agreement.

3153.5 Memorandum of Option. On or before the Effective Date, City and
Developer shall execute the Option Memorandum. Developer shall file the Option Memorandum
with the office of the Recorder of the County for recordation in the official records of the County
and pay any associated recording expenses.

3163.6 Exercise of Option; Execution of Development Agreement. If, during the
Option Term, Developer is not in Default under this Option Agreement, it may exercise the Option
by delivering Notice of such exercise to City prior to the expiration of the Option Term. Within
fifteen (15)-business days following delivery of such Notice, City shall prepare the Development
Agreement and deliver two (2) originals of the Development Agreement signed by the City to
Developer. Developer shall counter-sign such originals of the Development Agreement and
deliver one (1) fully signedexecuted original of the Development Agreement to City-and-acopy-of
the—fully——signed DevelopmentAgreement—to—Escrow Agent. The Development Agreement
willshall constitute the joint instructions te-Eserew-Agentfrom-of City and Developer to Escrow
Agent regarding the purchase and sale transaction for the City Common Areas Option Property
between City and Developer. _Upon Escrow Agent’s request, City and Developer shall execute
such additional escrow instructions consistent with this Option Agreement as may be required by
Escrow Agent to perform its duties hereunder.

31737 Termination. The Option shall automatically and immediately terminate,
without further Notice, if either: (a) prior to the expiration of the Option Term, Developer fails to
exercise the Option; or (b) Developer, at any time during the Option Term, gives written Notice to
City of its election to terminate the Option. Upon any such termination of the Option, City shall
retain the Option Consideration Payment.

3.183.8 Escrow Terms.

318143.8.1 Opening and Close of Escrow. City and Developer shall open
Escrow for the conveyance of the City Common Areas Option Property within ten (10) days
following the date that Developer the Development Agreement has been signed by all Parties
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(“Opening Date”). Escrow shall close within forty-five days following the Opening Date (“Close
of Escrow”).

31823.8.2 Escrow Costs. All costs of the title policy for the City Common
Areas Option Property shall be paid by the Developer, and all Escrow fees and normal closing
costs attributable to the conveyance of the City Common Areas Option Property shall be split
50/50 between the City and the Developer.

31939 Development of City Common Areas Option Property; Covenants. The
Development Agreement shall contain at least the following provisions without revision or
amendment unless approved by the City in its sole and absolute discretion:

3.9.1 Development Covenant. If Developer exercises the Option pursuant to
Section 3.6, Developer shall diligently pursue development of the Project pursuant to the Schedule
of Performance set forth in Exhibit “D” (Schedule of Performance), attached hereto and
incorporated herein by reference (“Development Covenant”). The City’s City Manager shall
have the authority to approve adjustments, deemed by the City Manager to be reasonable, to the
schedule set forth in the Development Covenant.

3.9.2 Anti-Speculation Covenant.—

3.9.2.1 Anti-Speculation Covenant.-Except as set forth in Section 3.9.2.2
below, Developer shall not transfer, assign, or sell any of its rights or obligations set forth in this
Option Agreement or any portion of the City Common Areas Option Property or any of its rights
and obligations set forth in this Option Agreement without the prior ertten consent or approval

of Clty unt11 the

(120} months }ater—@after the Closrng Date for the Authorlty North Mall Property) or (ii) the date

this Option Agreement is terminated pursuant to Section 3.7. (as applicable, the “Anti-Speculation
Period”).

3.9.2.2 Netice-In-the-event Developer-desiresto- To the extent that Developer has

acquired the City Common Areas Option Proeprty pursuant to this Option Agreement, there shall
be no restriction on Developer’s right to transfer, assign, or sell any portion of the City Common
Areas Option Property after the termination or expiration of the Anti-Speculation Period. Any
transfer or assignment occurring during the Anti-Speculation Period in violation of the Anti-
Speculation Covenant set forth in this Section 3.9.2 shall be null and void.

3.9.2.2 Pre-Approved Transfers. Notwithstanding Section 3.9.2.1, during
the Anti-Speculation Period, Developer shall provide-writtennotice-te-the-City-have the right to
transfer, assign, or sell of its rights or obligations set froth in this Option Agreement or any any
portion of the City Common Areas Option Property as provided in the following clauses (A)-(F),
inclusive (each, a “Pre-Approved Transfer”) and, except to the limited extent set forth in Section
3.9.2.3 below, the same shall not require City approval.

(A) a transfer, assignment. or sale of fee title to Corona Arts District LLC,
a California limited liability company, or any other single entity in which Shaheen Sadeghi
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maintains a minimum fifty and one-tenths percent (50.1%) ownership interest (herein, the “City
Common Areas Option Property Pre-Approved Transferee”), and provided that all of the
following conditions are satisfied, as applicable:

(1) a single City Common Areas Option Property Pre-Approved
Transferee shall hold and maintain fee title to the entire City Common Areas Option Property and
the entire Authority North Mall Property during the Anti-Speculation Period; and

(i1) from and after the City Common Areas Option Property Pre-
Approved Transferee’s acquisition of the City Common Areas Option Property, a single City
Common Areas Option Property Pre-Approved Transferee shall also hold all of Developer’s right,
title, and interest in the City Parking Lots pursuant to the City Parking Lots Option Agreement (as
those terms are defined in the Disposition and Development Agreement with Lab Holding, LLC
(Corona Mall Property) dated May 17, 2017) during the Anti-Speculation Period;

(B) a convevyance of a security interest in the City Common Areas Option
Property in connection with any Senior Loan;

(C) a transfer resulting from a foreclosure or conveyance of a deed in lieu
of foreclosure by the holder of a Senior Loan, as described in clause (B) above (a “Holder”), and
any subsequent conveyance by the Holder to a subsequent purchaser for value:

(D) a transfer or assignment in trust by Developer for the benefit of
immediate family members of Shaheen Sadeghi, provided that Mr. Sadeghi maintains a minimum
fifty and one-tenths percent (50.1%) ownership interest in said trust:

(E) dedications of portions of the City Common Areas Option Property to a
public agency or utility company consistent with the Project; and

(F) recordation of a reciprocal easement agreement, covenants, conditions,
and restrictions (CC&Rs), or similar conveyances consistent with Section 3.10.9 of the
Development Agreement, including amendments thereto.

Any proposed transfer, assignment, or sale of all or any portion of the City
Common Areas Option Property during the Anti-Speculation Period that does not qualify as a Pre-
Approved Transfer shall be referred to herein as a “Discretionary Transfer.”

39.2.3 Procedures Applicable to Pre-Approved Transfers. In the
event Developer desires to make a Pre-Approved Transfer pursuant to clause (A), (B), or (D) of
Section 3.9.2.2, Developer shall provide written notice to the City Manager of City, as applicable,
at least thirty (30) days prior to Developer’s intended date of transfer, assignment or sale. The
notice shall specify the name of the intended transferee or assignee and, in addition, Developer
shall submit with such notice or as soon as practicable thereafter such supporting information that
the City Managermay determine to be necessary to enable him/her to verify that the transfer,
assignment or sale in fact qualifies as a Pre-Approved Transfer. The City Manager shall have the
authority on behalf of the City, as applicable, to verify that a transfer or assignment is a Pre-
Approved Transfer. The City Manager shall not unreasonably withhold, condition, or delay his/her
approval and the scope of his/her review shall be limited to verifying whether the transfer or
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assignment qualifies as a Pre-Approved Transfer. Any disapproval by the City Manager shall be
in writing and shall specify the grounds for disapproval in sufficient detail to enable Developer to
submit any additional information reasonably requested by the City Manager to resubmit the Pre-
Approved Transfer for his/her verification.

3.9.2.4 Procedures Applicable to Discretionary Transfers. In the event
Developer desires to make a Discretionary Transfer during the Anti-Speculation Period, Developer
shall provide written notice to the City Manager of City at least ninety (90) days prior to

Developer s intended date of transfer assrgnment or sale T—h&neﬂe&slﬁi-l—spee@th%name@ﬁ

&s&g&meﬂ{—er—sﬂe—aw&meaﬂ%s—dae—&ﬂder—theﬂhe notlce shall spec1fV the name of the 1ntended

transferee or assignee and, in addition, Developer shall submit with such notice or as soon as
practicable thereafter such supporting information that the City Manager, as applicable, may
determine to be necessary to enable the City Council of City to consider the request on its merits.
When the City Manager reasonably determines that Developer has submitted sufficient
information to enable the City Council to evaluate and take action upon Developer’s request, the
City Manager shall promptly submit the request and supporting information to the City Council,
as applicable, for its or their consideration and final decision. The City Council of City shall not
unreasonably withhold, condition, or delay its or their approval. Any disapproval shall specify the
erounds for disapproval in sufficient detail to enable Developer to submit any additional or
changed information that may be needed for Developer to resubmit its request for further
consideration.

3.9.2.5 Assignment Documents. Prior to the effective date of any Pre-
Approved Transfer pursuant to clauses (A), (B) and (D) (but not clauses (C), (E), or (F)) of Section
3.9.2.2 and prior to the effective date of any Discretionary Transfer approved by the City,
Developer shall be required to deliver to the City Manageran assignment and assumption
agreement executed by both the transferor/assignor and transferee/assignee.

The City Manager, as applicable, shall have the right on behalf of the City to
approve (or disapprove) the form of the assignment and assumption agreement. The City Manager
shall not unreasonably withhold or delay his/her approval. Any disapproval by the City Manager
shall be in writing and shall specify the grounds for disapproval in sufficient detail to enable
Developer and the transferee/assignee to correct the form of the assignment and assumption

agreement and/or the new promissory note-deseribedin-Seetion3-8-3-shall be-immediately—due
and-payable—(s) and deed(s) of trust, as applicable, and resubmit the same for approval.

3.9.3 Access Covenant. Developer acknowledges and agrees that assessments
are imposed and collected through a Business Improvement District (“BID”) for the purpose of
maintaining parking lots, sidewalks and landscape improvements in an area that includes the City
Common Areas Option Property. The BID expires on June 30, 2020 (“BID Expiration Date”).
Developer acknowledges and agrees that development or use of the City Common Areas Option
Property for any purpose other than common area walkways and pedestrian ingress and egress is
subject to and expressly contingent upon Developer continuing to provide sufficient pathways for
reasonable and direct pedestrian access similar to that which exists as of the Effective Date to serve
the parcels that are included within and are subject to the assessments imposed by the BID (“BID

AS-ED-PROP DISP - FIRST AMENDMENT TO DDA WITH LAB HOLDING LLC FOR CORONA MALL PROPERTY (XX-XX-19).docx 12



Parcels”). Developer further acknowledges and agrees to allow public access to and use of the
City Common Areas Option Property for the benefit of the BID Parcels. In furtherance thereof,
Developer shall not deny, prevent, hinder or obstruct reasonable and direct public access to each
of the BID Parcels and and use of the City Common Areas Option Property at any time prior to
the BID Expiration Date for any reason, or at any time thereafter if in violation of the Corona
Municipal Code and/or other applicable laws, rules or regulations. Developer acknowledges and
agrees that from and after the BID Expiration Date or the Close of Escrow, whichever occurs first,
maintenance of the City Common Areas Option Property shall be the sole responsibility of
Developer. The obligations and limitations set forth in this Section 3.9.3 shall be collectively
referred to as the “Access Covenant” and shall survive expiration or termination of this Option
Agreement. The record owners of the BID Parcels, individually and collectively, shall be third
party beneficiaries of the Access Covenant.

+1+439.4 City’s Reversionary Interest in the City Common Areas Option
Property. In the event Developer fails to fully and timely satisfy the Development Covenant and/or
breaches or violates the Anti-Speculation Covenant or the Access Covenant, the City Common
Areas Option Property will revert to the City solely upon payment to Developer of the Purchase
Price without interest.

++2394 Prevailing Wages. Since the Project is part of an applicable “public
works” project, as defined by Chapter 1 (beginning at Section 1720 et seq.) of Part 7 of Division
2 of the California Labor Code, as well as Title 8, Section 16000 et seq. of the California Code of
Regulations (“Prevailing Wage Laws”), Developer shall fully comply with the Prevailing Wage
Laws for their contractors and any others to whom such laws are applicable. Developer shall also
be responsible for any and all violations and fines imposed on them pursuant to the Prevailing
Wage Laws. Pursuant to SB 854, which amended the Prevailing Wage Laws, the Project would
also be subject to compliance monitoring and enforcement by the California Department of
Industrial Relations (“DIR”). Beginning April 1, 2015, no contractor may engage in the
performance of any public work contract unless registered with the DIR pursuant to Labor Code
Section 1725.5. City/Authority will report all necessary agreements to the DIR as required by the
Prevailing Wage Laws. Developer shall make copies of the prevailing rates of per diem wages for
each craft, classification or type of worker needed to develop the Project available to interested
parties upon request, and shall post copies at Developer’s principal place of business and at the
Project site. Developer shall defend, indemnify and hold the City, its elected officials, officers,
employees and agents free and harmless from any claim or liability arising out of any failure or
alleged failure to comply with the Prevailing Wage Laws.

+2:3.10 City Covenants Regarding Maintenance of City Common Areas Option
Property. City covenants and agrees with the Developer that throughout the Option Term:

+443.10.1  City shall not modify or amend any lease respecting the City
Common Areas Option Property, or enter into any new lease respecting the City Common Areas
Option Property, without the Developer's prior written approval; provided that Developer hereby
expressly consents to the City entering into that certain City of Corona License Agreement for Use
of City Facilities (City Option Property — Corona Mall) with [**INSERT DEVELOPER’S
NAME**] dated [**INSERT DATE**];
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+1+23.10.1  Except as provided in the Development Agreement, which imposes
certain maintenance obligations upon Developer from and after the BID Expiration Date, and
unless Developer has exercised its option on the City Common Areas Option Property, in which
case Developer shall be solely responsible for all obligations related to such property, as provided
in the Development Agreement, City shall maintain the City Common Areas Option Property in
accordance with the same standards City has customarily observed in its ownership and
management of the City Common Areas Option Property;

+433.10.1  City shall maintain in force all insurance policies currently
maintained by City with respect to the City Common Areas Option Property;

+4-:43.10.1  City shall not cause, permit, allow or suffer any additional exception
to the title of the City Common Areas Option Property.

+23.10 City Representations and Warranties. As of the Effective Date, City makes
the following representations and warranties:

+243.10.1  The entering into and performance of this Option Agreement by City
will not constitute a violation of any court order or decree or result in City's default under any other
contract by which City or the City Common Areas Option Property are bound.

+223.10.1 To City's knowledge, there are no sale agreements or lease
agreements with respect to the City Common Areas Option Property that would prevent City from
conveying title to the City Common Areas Option Property, as required by this Option Agreement
or the Development Agreement, if Developer exercises the Option.

+233.10.1  There is no pending or threatened private or governmental litigation
by any Government or Person against City relating to the City Common Areas Option Property
that might, if it and all other pending and threatened litigation were adversely determined, result
in a material adverse change in the City Common Areas Option Property or its operation or that
challenges the validity of or otherwise materially adversely affects the transactions contemplated
by this Option Agreement.

+243.10.1  No attachments, execution proceedings, assignments for the benefit
of creditors, insolvency, bankruptcy, reorganization, or other proceedings are pending or
threatened against City or City's interest in the City Common Areas Option Property, nor are any
such proceedings contemplated by City.

+253.10.1  City has received no Notice of any presently pending or
contemplated special assessments or proceedings to condemn or demolish the City Common Areas
Option Property or any part of it or any proceedings to declare the City Common Areas Option
Property or any part of it a nuisance.

+263.10.1  City has good and marketable title to the City Common Areas
Option Property. Except as provided in Section 3.9.3 of this Option Agreement, City has no actual
knowledge of any unrecorded or undisclosed legal or equitable interest in the City Common Areas
Option Property owned or claimed by anyone other than City. City has no knowledge that anyone
claims any right to possession of the City Common Areas Option Property, except as disclosed by
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this Option Agreement or otherwise in writing by City to the Developer. There are no unsatisfied
mechanics' or materialmen's lien rights on the City Common Areas Option Property.

133.10 General Provisions.

+443.12.1  Execution of this Option Agreement. Notwithstanding any other
provision of this Option Agreement, this Option Agreement shall only become binding on the
Parties or either of them, upon the occurrence of the Effective Date. Any approval or execution
of this Option Agreement by either Party shall be of no force or effect, unless and until the
Effective Date.

+1+23.12.1  Incorporation of Recitals. The recitals of fact set forth preceding
this Option Agreement are true and correct and are incorporated into this Option Agreement in
their entirety by this reference.

+4+33.12.1  Notices, Demands and Communications between the Parties. All
notices or other communications required or permitted between the Parties hereunder shall be in
writing, and shall be (i) personally delivered, (ii) sent by United States registered or certified mail,
postage prepaid, return receipt requested, (ii1) sent by facsimile transmission with confirmation of
receipt, or (iv) sent by nationally recognized overnight courier service (e.g., Federal Express or
United Parcel Service), addressed to the Party to whom the notice is given at the addresses
provided below, subject to the right of any Party to designate a different address for itself by notice
similarly given. Any notice so given by registered or certified United States mail shall be deemed
to have been given on the third business day after the same is deposited in the United States mail.
Any notice not so given by registered or certified mail, such as notices delivered by personal
delivery, facsimile transmission or courier service, shall be deemed given upon receipt, rejection
or refusal of the same by the Party to whom the notice is given. 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 or other communication sent.

To City: City of Corona
400 South Vicentia Avenue
Corona, CA 92882

Attn: City Manager
Telephone: (951) 736-2371

To Developer: [**INSERT ENTITY NAME**]
[**INSERT ADDRESS**]
Attn: [**INSERT NAME**]
Telephone: [**INSERT NUMBER**]
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+1+43.12.1  Relationship of Parties. The Parties each intend and agree that the
Developer and City are independent contracting entities and do not intend by this Option
Agreement to create any partnership, joint venture, or similar business arrangement, relationship
or association between them.

+4:53.12.1  Survival of Option Agreement. Section 3.9 and all terms and
conditions of this Option Agreement relating to principles of interpretation, dispute resolution and
limitations on damages or remedies, including, without limitation, Section 3.12.6, shall survive
any expiration or termination of this Option Agreement.

+1+63.12.1  Limitation of Developer’s Remedies and Release. Developer
acknowledges and agrees that City would not have entered into this Option Agreement, if it were
to individually or jointly, be liable to Developer for any monetary damages, monetary recovery or
any remedy following a default under this Option Agreement by City, other than: (i) termination
of this Option Agreement pursuant to Section 3.7 or any other provision of this Option Agreement;
(i1) specific performance; or (iii) injunctive relief (collectively, “Developer Remedies”).
Accordingly, the Parties agree that the Developer Remedies shall be Developer’s sole and
exclusive rights and remedies following a default under this Option Agreement by City. Developer
hereby waives any right to pursue any remedy or damages based upon a default by City under this
Option Agreement other than the Developer Remedies. It is the intention of Developer to be bound
by the limitations on damages and remedies set forth in this Section 3.14.6, and Developer hereby
releases any and all claims against City for monetary damages, monetary recovery or other legal
or equitable relief related to any default under this Option Agreement by City, except as
specifically provided in this Section 3.12.6, whether or not any such released claims were known
or unknown to Developer as of the Effective Date of this Option Agreement. Except for the
Developer Remedies, Developer hereby releases City, and its officials, officers, employees and
agents from any and all claims arising out of a default by City under this Option Agreement.

14+  Without limiting the generality of anything in this Section 3.12.6, with
respect to the waivers, releases and limitations on remedies contained in this Section 3.12.6,
Developer hereby expressly waives the benefit of and any protections provided by California Civil
Code Section 1542, which provides:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS
WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT TO
EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING
THE RELEASE, WHICH IF KNOWN BY HIM OR HER MUST
HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT
WITH THE DEBTOR.

142 Inaddition to waiving the provisions of California Civil Code Section 1542,
Developer hereby waives, releases and foregoes the provisions of any other federal or state statute
or judicial decision of similar effect with respect to the waivers, releases and limitations contained
in this Section 3.12.6.
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12
Initials of Authorized
Developer Representative

The obligations described above will be for the benefit of the City and binding upon
Developer, its successors and assigns, officers, employees and representatives, and will survive
termination of this Option Agreement, close of escrow on the City Common Areas Option Property
and the recordation of a grant deed conveying the City Common Areas Option Property.—

+213.12.1  Calculation of Time Periods. Unless otherwise specified, all
references to time periods in this Option Agreement measured in days shall be to consecutive
calendar days, all references to time periods in this Option Agreement measured in months shall
be to consecutive calendar months and all references to time periods in this Option Agreement
measured in years shall be to consecutive calendar years. Any reference to business days in this
Option Agreement shall mean consecutive business days of the Developer.

+223.12.1  Principles of Interpretation. No inference in favor of or against any
Party shall be drawn from the fact that such Party has drafted any part of this Option Agreement.
The Parties have both participated substantially in the negotiation, drafting, and revision of this
Option Agreement, with advice from legal and other counsel and advisers of their own selection.
A word, term or phrase defined in the singular in this Option Agreement may be used in the plural,
and vice versa, all in accordance with ordinary principles of English grammar, which shall govern
all language in this Option Agreement. The words “include” and “including” in this Option
Agreement shall be construed to be followed by the words: “without limitation.” Each collective
noun in this Option Agreement shall be interpreted as if followed by the words “(or any part of
it),” except where the context clearly requires otherwise. Every reference to any document,
including this Option Agreement, refers to such document, as modified from time to time
(excepting any modification that violates this Option Agreement), and includes all exhibits,
schedules, addenda and riders to such document. The word “or” in this Option Agreement includes
the word “and.” Every reference to a law, statute, regulation, order, form or similar governmental
requirement refers to each such requirement as amended, modified, renumbered, superseded or
succeeded, from time to time.

+233.12.1  Governing Law. The Laws of the State of California shall govern
the interpretation and enforcement of this Option Agreement, without application of conflicts of
laws principles. The Parties acknowledge and agree that this Option Agreement is entered into, is
to be fully performed in and relates to real property located in the City of Corona, County of
Riverside, State of California. All legal actions arising from this Option Agreement shall be filed
in the Superior Court of California in and for the County of Riverside or in the United States
District Court with jurisdiction in the County of Riverside.

+2:43.12.1  Unavoidable Delay; Extension of Time of Performance. =~ Subject
to any specific provisions of this Option Agreement stating that they are not subject to Unavoidable
Delay or otherwise limiting or restricting the effects of an Unavoidable Delay, performance by
either Party under this Option Agreement shall not be deemed, or considered to be in Default,
where any such Default is due to the occurrence of an Unavoidable Delay. Any Party claiming an
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Unavoidable Delay shall give Notice to the other Party: (i) within ten (10) days after such Party
knows of any such Unavoidable Delay; and (ii) within five (5) days after such Unavoidable Delay
ceases to exist. To be effective, any Notice of an Unavoidable Delay must describe the
Unavoidable Delay in reasonable detail. The extension of time for an Unavoidable Delay shall
commence on the date of receipt of written Notice of the occurrence of the Unavoidable Delay by
the Party not claiming an extension of time to perform due to such Unavoidable Delay and shall
continue until the end of the condition causing the Unavoidable Delay. The Party claiming an
extension of time to perform due to an Unavoidable Delay shall exercise its commercially
reasonable best efforts to cure the condition causing the Unavoidable Delay, within a reasonable
time.

+253.12.1  DeveloperCity Assignment.—Developer City shall not transfer,
assign—this—Option—Agreement—, or delegate any right-er—ebligationherer;—of its rights and

obligations set forth in this Option Agreement without the prior written consent erapprevalof
G&yDevelope Wthh consent may be glven or w1thhe1d in Gk&yLsDeveloper sole dlscretlon

+263.12.1  Binding on Successors and Assigns. This Option Agreement shall

be binding upon and inure to the benefit of the Parties and their respective legal representatives,
successors and assigns.

+2-73.12.1  No Other Representations or Warranties. Except as expressly set
forth in this Option Agreement, no Party makes any representation or warranty material to this
Option Agreement to any other Party.

+283.12.1  Execution in Counterparts. This Option Agreement may be
executed in multiple counterpart originals, each of which shall be deemed to be an original, but all
of which together shall constitute one and the same document.

1293.12.1 Entire Option Agreement.

@3.12.1.1 Integrated Agreement. This Option Agreement includes
[**INSERT WRITTEN NUMBER**] ([**INSERT NUMBER**]) pages and four (4) exhibits,
that constitute the entire understanding and Option Agreement of the Parties regarding the City
Common Areas Option Property and the other subjects addressed in this Option Agreement. This
Option Agreement integrates all of the terms and conditions mentioned in this Option Agreement
or incidental to this Option Agreement, and supersedes all negotiations or previous agreements
between the Parties with respect to the City Common Areas Option Property and the other subjects
addressed in this Option Agreement.
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3.12.1.1 No Merger. None of the terms, covenants, restrictions,
agreements or conditions set forth in this Option Agreement shall be deemed to be merged with
any deed conveying title to any portion of the City Common Areas Option Property, and this
Option Agreement shall continue in full force and effect before and after any such instruments, in
accordance with its terms.

(e33.12.1.1  Waivers Must be in Writing. All waivers of the provisions
of this Option Agreement and all amendments to this Option Agreement must be in writing and
signed by the authorized representative(s) of both the Developer and City.

+2103.12.1 Exhibits. All of the Exhibits attached to this Option Agreement are
described as follows:

+++ Exhibit “A” - City Common Areas Option Property Legal
Description

+1+2 Exhibit “B” — Authority Mall Property Legal Description
143 Exhibit “C” - Option Memorandum
+1+4 Exhibit “D” — Schedule of Performance

+2-1443.12.1 Time Declared to be of the Essence. As to the performance of any
obligation under this Option Agreement of which time is a component, the performance of such
obligation within the time specified is of the essence.

+2123.12.1 No Waiver. Failure to insist on any one occasion upon strict
compliance with any term, covenant, condition, restriction or agreement contained in this Option
Agreement shall not be deemed a waiver of such term, covenant, condition, restriction or
agreement, nor shall any waiver or relinquishment of any rights or powers under this Option
Agreement, at any one time or more times, be deemed a waiver or relinquishment of such right or
power at any other time or times.

[SIGNATURES ON FOLLOWING 2 PAGES]
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CITY’S SIGNATURE PAGE FOR

CITY OF CORONA
OPTION TO PURCHASE AGREEMENT
(CITY COMMON AREAS - CORONA MALL)

IN WITNESS WHEREOQOF, the City has executed this Option Agreement as of the date set
forth below.

CITY OF CORONA
a California municipal corporation

By: May 2019
Mitchell Lansdell, Acting City Manager

Attest:

By:

Sylvia Edwards, City Clerk

Approved as to Form:

By:

Dean Derleth, City Attorney
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DEVELOPER’S SIGNATURE PAGE FOR

CITY OF CORONA
OPTION TO PURCHASE AGREEMENT
(CITY COMMON AREAS - CORONA MALL)

IN WITNESS WHEREOF, the Developer has executed this Option Agreement as of the
latest date set forth below.

[**INSERT NAME OF DEVELOPER**]
a [**INSERT STATE AND TYPE OF ENTITY **]

By:

[**INSERT NAME**] Date
[**INSERT TITLE**]
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EXHIBIT “A”

TO OPTION AGREEMENT

LEGAL DESCRIPTION AND
DEPICTION OF CITY COMMON AREAS OPTION PROPERTY

The real property situated in the City of Corona, County of Riverside, State of California and
identified as follows:

Assessor Parcel Numbers
117-143-015
117-143-026
117-143-030
117-143-034
117-143-035
117-151-012
117-151-013
117-151-014

Corona Mall North
Properties

City Common Area:

A - APN: 117143035
B - APN: 117143034
C - APN: 117143030
D - APN: 117151014
E - APN: 117151013
F - APN: 117143015 (A Portion Of)
G - APN: 117143026
H - APN: 117143012

AS-ED-PROP DISP - FIRST AMENDMENT TO DDA WITH LAB HOLDING LLC FOR CORONA MALL PROPERTY (XX-XX-19).docx 22



Corona Mall North
Properties

City Common Area:

A - APN: 117143035
- APN: 117143034
C - APN: 117143030
D - APN: 117151014
E - APN: 117151013
F - APN: 117143015 (A Portion Of)
G - APN: 117143026
H - APN: 117143012
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EXHIBIT “B”

TO OPTION AGREEMENT

LEGAL DESCRIPTION AND
DEPICTION OF AUTHORITY NORTH MALL PROPERTY

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF CORONA,
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

e
PARCEL 1
ASSESSOR PARCEL NUMBER 117-143-031

THAT PORTION OF LOTS 5 AND 6 OF BLOCK 155 OF THE SOUTH RIVERSIDE
TOWNSITE, IN THE CITY OF CORONA, COUNTY OF RIVERSIDE, STATE OF
CALIFORNIA, AS SHOWN BY MAP ON FILE IN BOOK 9, PAGES 8 OF MAPS, RECORDS
OF SAN BERNARDINO COUNTY, CALIFORNIA, ALSO SHOWN ON RECORD OF
SURVEY AS A PORTION OF PARCEL C-2 ON FILE IN BOOK 61, PAGE 24 OF RECORDS
OF SURVEY, RECORDS OF RIVERSIDE COUNTY, CALIFORNIA, DESCRIBED AS
FOLLOWS: “BEGINNING AT A POINT ON THE EASTERLY LINE OF SAID BLOCK 155,
WHICH BEARS NORTH 07° 06 53” EAST, A DISTANCE OF 116.00 FEET FROM THE
SOUTHEAST CORNER OF LOT 1 SAID BLOCK 155 TO THE TRUE POINT OF
BEGINNING; THENCE NORTH 82° 42° 02” WEST, PARALLEL WITH THE SOUTHERLY
LINE OF SAID LOT 1, A DISTANCE OF 100.00 FEET; THENCE NORTH 07° 16° 53” EAST,
PARALLEL WITH THE EASTERLY LINE OF SAID BLOCK 155, A DISTANCE OF 26.00
FEET; THENCE SOUTH 82° 42° 02” EAST, PARALLEL WITH THE SOUTHERLY LINE OF
SAID LOT 1, A DISTANCE OF 100.00 FEET TO THE EASTERLY LINE OF SAID BLOCK
155; THENCE SOUTH 07° 16° 53” WEST ALONG THE EASTERLY LINE OF SAID BLOCK
155, A DISTANCE OF 26.00 FEET TO THE TRUE POINT OF BEGINNING.”

AN EASEMENT APPURTENANT TO THE ABOVE DESCRIBED PARCEL DESCRIBED AS
FOLLOWS:

AN EASEMENT OVER, UNDER, ABOVE, BELOW AND ACROSS THE NORTHERLY FIVE
FEET SIX INCHES OF THE REAL PROPERTY LYING IMMEDIATELY ADJACENT TO
THE SOUTHERLY PROPERTY LINE OF THE ABOVE DESCRIBED PARCEL 1 FOR THE
PURPOSE OF FOOTING AND FOUNDATIONS FOR BUILDINGS AND STRUCTURES ON
THE ABOVE DESCRIBED PARCEL 1 AND FOR THE PURPOSE OF CONSTRUCTING
ROOF OVERHANGS AND BUILDING SURFACE OVERHANGING, SAID OVERHANGS
TO CONFORM ARCHITECTURALLY WITH ANY BUILDING AND STRUCTURES
IMMEDIATELY ADJACENT TO THE SOUTHERLY PROPERTY LINE OF THE ABOVE
DESCRIBED PROPERTY SO AS NOT TO INTERFERE WITH PEDESTRIAN TRAFFIC
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THERETO; TOGETHER WITH THE RIGHT TO CONSTRUCT OR CONNECT TO A
COMMON OR PARTY WALL, INCLUDING FOOTINGS AND FOUNDATIONS
THEREFOR, ALONG THE SOUTHERLY LINES OF THE ABOVE DESCRIBED PARCEL 1
IN ACCORDANCE WITH THE TERMS AND PROVISIONS OF THAT CERTAIN
AGREEMENT AND GRANT OF EASEMENTS DATED JANUARY 17, 1977 AND
RECORDED JANUARY 27, 1977 AS INSTRUMENT NO. 14690 OF OFFICIAL RECORDS
OF RIVERSIDE COUNTY, CALIFORNIA.

PARCEL 2
ASSESSOR PARCEL NUMBER 117-143-032

THAT PORTION OF LOTS 4 AND 5 OF BLOCK 155 OF THE SOUTH RIVERSIDE
TOWNSITE, IN THE CITY OF CORONA, COUNTY OF RIVERSIDE, STATE OF
CALIFORNIA, AS SHOWN BY MAP ON FILE IN BOOK 9, PAGES 8 OF MAPS, RECORDS
OF SAN BERNARDINO COUNTY, CALIFORNIA, ALSO SHOWN ON RECORDS OF
SURVEY AS A PORTION OF PARCEL C-2 ON FILE IN BOOK 61, PAGE 24, RECORDS OF
RIVERSIDE COUNTY, CALIFORNIA, DESCRIBED AS FOLLOWS: “BEGINNING AT A
POINT ON THE EASTERLY LINE OF SAID BLOCK 155, WHICH BEARS NORTH 07° 16’
53”7 EAST, A DISTANCE OF 90.00 FEET FROM THE SOUTHEAST CORNER OF LOT 1 IN
SAID BLOCK 155 TO THE TRUE POINT OF BEGINNING; THENCE NORTH 82° 42° 02”
WEST, PARALLEL WITH THE SOUTHERLY LINE OF SAID LOT 1 A DISTANCE OF
100.00 FEET; THENCE NORTH 07° 16> 53” EAST, PARALLEL WITH THE EASTERLY
LINE OF SAID BLOCK 155, A DISTANCE OF 26.00 FEET; THENCE SOUTH 82° 42” 02”
EAST, PARALLEL WITH THE SOUTHERLY LINE OF SAID LOT 1, A DISTANCE OF
100.00 FEET TO THE EASTERLY LINE OF SAID BLOCK 155; THENCE SOUTH 07° 16 53”
WEST ALONG THE EASTERLY LINE OF SAID BLOCK 155, A DISTANCE OF 26.00 FEET,
TO THE TRUE POINT BEGINNING.”

PARCEL 3 AND 4

ASSESSOR PARCEL NUMBER: 117-143-038 and ASSESSOR PARCEL NUMBER: 117-
143-039

THOSE PORTIONS OF BLOCK 144 OF SOUTH RIVERSIDE TOWNSITE, IN THE CITY OF
CORONA, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP RECORDED
IN BOOK 9 PAGE 8 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAN
BERNARDINO COUNTY, CALIFORNIA, DESCRIBED AS FOLLOWS: BEGINNING AT
THE INTERSECTION OF THE WESTERLY PROLONGATION OF THE SOUTH LINE OF
LOT 6 IN SAID BLOCK 144, WITH THE CENTER LINE OF THE 16.00 FEET WIDE
ALLEYWAY ABUTTING LOTS 6,7, 8 AND 9 ON THE WEST, THENCE SOUTH 82° 45’ 00”
EAST, 178.05 FEET ON SAID WESTERLY PROLONGATION, THE SOUTH LINE OF SAID
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LOT 6 AND ITS EASTERLY PROLONGATION TO THE CENTER LINE OF MAIN STREET
AS SHOWN ON SAID MAP THENCE NORTH 7° 15° 00” EAST 116.00 FEET ON SAID
CENTER LINE TO THE INTERSECTION OF THE EASTERLY PROLONGATION OF THE
NORTH LINE OF LOT 9 IN SAID BLOCK 144; THENCE NORTH 82° 45’ 00” WEST 178.05
FEET ON LAST SAID PROLONGATION, THE NORTH LINE OF SAID LOT 9 AND ITS
WESTERLY PROLONGATION, TO SAID CENTER LINE OF SAID ALLEY ABUTTING ON
THE WEST; THENCE SOUTH 7° 15° 00” WEST 116.00 FEET ON SAID CENTER LINE TO
THE POINT OF BEGINNING. EXCEPT THE EAST 10.00 FEET AS CONVEYED TO THE
REDEVELOPMENT AGENCY OF THE CITY OF CORONA BY DEED RECORDED APRIL
15,1969, AS INSTRUMENT NO. 36744 OF OFFICIAL RECORDS.

PARCEL 5
ASSESSOR PARCEL NUMBER 117-143-040

THOSE PORTIONS OF BLOCK 144 OF SOUTH RIVERSIDE TOWNSITE, IN THE CITY OF
CORONA, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP RECORDED
IN BOOK 9 PAGE 8 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAN
BERNARDINO COUNTY, CALIFORNIA, DESCRIBED AS FOLLOWS: BEGINNING AT
THE INTERSECTION OF THE WESTERLY PROLONGATION OF THE NORTH LINE OF
LOT 5 IN SAID BLOCK 144, WITH THE CENTERLINE OF THE 16.00 FEET WIDE ALLEY
ABUTTING LOTS 4 AND 5 IN SAID BLOCK, ON THE WEST; THENCE SOUTH 82° 45 00”
EAST, 178.05 FEET ON SAID PROLONGATION, THE NORTH LINE OF SAID LOT 5 AND
ITS EASTERLY PROLONGATION TO THE CENTER LINE OF MAIN STREET, AS SHOWN
ON SAID MAP; THENCE SOUTH 7° 15° 00” WEST, 50.00 FEET ON LAST SAID CENTER
LINE TO THE INTERSECTION OF THE EASTERLY PROLONGATION OF THE SOUTH
LINE OF SAID LOT 4; HENCE NORTH 82° 45> 00” WEST, 178.05 FEET ON SAID
EASTERLY PROLONGATION, THE SOUTH LINE OF SAID LOT 4 AND ITS WESTERLY
PROLONGATION TO SAID CENTER LINE OF SAID ALLEY ABUTTING ON THE WEST;
THENCE NORTH 7° 15° 00” EAST 50.00 FEET ON LAST SAID CENTER LINE TO THE
POINT OF BEGINNING. EXCEPT THE EAST 10.00 FEET AS CONVEYED TO THE
REDEVELOPMENT AGENCY OF THE CITY OF CORONA BY DEED RECORDED APRIL
15, 1969, AS INSTRUMENT NO. 36744 OF OFFICIAL RECORDS.

PARCEL 6
ASSESSOR PARCEL NUMBER 117-151-007

ALL THAT PORTION OF LOTS 16, 17 AND 18 IN BLOCK 143 AND ALL THAT PORTION
OF MAIN STREET LYING BETWEEN FIFTH STREET AND SIXTH STREET, AS
VACATED BY RESOLUTION OF THE CITY COUNCIL OF THE CITY OF CORONA ON
SEPTEMBER 15, 1969, A CERTIFIED COPY OF SAID RESOLUTION HAVING BEEN
RECORDED SEPTEMBER 24, 1969 AS INSTRUMENT NO. 98016, RIVERSIDE COUNTY
RECORDS, ALL AS SHOWN ON MAP OF SOUTH RIVERSIDE TOWNSITE, IN THE CITY
OF CORONA, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, ON FILE IN BOOK 9
PAGE 8 OF MAPS, SAN BERNARDINO COUNTY RECORDS, DESCRIBED AS FOLLOWS:
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BEGINNING AT THE POINT OF INTERSECTION OF THE CENTERLINE OF SAID MAIN
STREET AND A LINE PARALLEL WITH AND 60 FEET NORTHERLY, MEASURED AT
RIGHT ANGLES FROM THE CENTERLINE OF SAID SIXTH STREET AS SHOWN ON
SAID MAP OF SOUTH RIVERSIDE TOWNSITE; THENCE NORTH 82° 43' 52" WEST,
ALONG SAID PARALLEL LINE, 10 FEET TO A LINE PARALLEL WITH AND 10 FEET
WESTERLY, MEASURED AT RIGHT ANGLES, FROM SAID CENTERLINE OF MAIN
STREET; THENCE NORTH 07° 16' 53" EAST, ALONG SAID LINE PARALLEL WITH THE
CENTERLINE OF MAIN STREET, 30 FEET; THENCE SOUTH 82° 43' 07" EAST, AT RIGHT
ANGLES TO SAID CENTERLINE OF MAIN STREET, 100 FEET; THENCE SOUTH 07° 16'
53" WEST, PARALLEL WITH SAID CENTERLINE OF MAIN STREET, 29.98 FEET TO
SAID LINE PARALLEL WITH THE CENTERLINE OF SIXTH STREET; THENCE NORTH
82° 43' 07" WEST, ALONG SAID PARALLEL LINE, 90 FEET TO THE TRUE POINT OF
BEGINNING.

PARCEL 7
ASSESSOR PARCEL NUMBER 117-151-016

THOSE PORTIONS OF LOTS 14, 15, AND 16 IN BLOCK 143, ALL THAT PORTION OF
MAIN STREET LYING BETWEEN FIFTH STREET AND SIXTH STREET AS VACATED
BY RESOLUTION OF THE CITY COUNCIL OF THE CITY OF CORONA ON SEPTEMBER
15, 1969, A CERTIFIED COPY OF SAID RESOLUTION HAVING BEEN RECORDED
SEPTEMBER 24, 1969, AS INSTRUMENT NO. 98016, RECORDS OF RIVERSIDE COUNTY,
CALIFORNIA; ALL AS SHOWN ON MAP OF SOUTH RIVERSIDE, TOWNSITE, IN THE
CITY OF CORONA, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, ON FILE IN
BOOK 9 OF MAPS, AT PAGE 8 THEREOF, RECORDS OF SAN BERNARDINO COUNTY,
CALIFORNIA, DESCRIBED AS FOLLOWS: COMMENCING AT THE POINT OF
INTERSECTION OF THE CENTERLINE OF SAID MAIN STREET AND A LINE PARALLEL
WITH AND 60.00 FEET NORTHERLY, MEASURED AT RIGHT ANGLES, FROM THE
CENTERLINE OF SAID SIXTH STREET AS SHOWN ON SAID MAP OF SOUTH
RIVERSIDE TOWNSITE; THENCE N. 82°43'52" W, ALONG SAID PARALLEL LINE, A
DISTANCE OF 10.00 FEET TO A LINE PARALLEL WITH AND 10.00 FEET WESTERLY,
MEASURED AT RIGHT ANGLES, FROM SAID CENTERLINE OF MAIN STREET;
THENCE N .07°16'53" E., ALONG SAID LINE PARALLEL WITH THE CENTERLINE OF
MAIN STREET, A DISTANCE OF 30.00 FEET TO THE TRUE POINT OF BEGINNING OF
THE PARCEL OF LAND TO BE DESCRIBED; THENCE CONTINUING N. 07°16°53" E.,
ALONG SAID LINE, PARALLEL WITH THE CENTERLINE OF MAIN STREET, A
DISTANCE OF 50.00 FEET; THENCE S. 82°43'07" E., AT RIGHT ANGLES TO SAID
CENTERLINE OF MAIN STREET, A DISTANCE OF 100.00 FEET; THENCE S. 07°16'53" W,
PARALLEL WITH SAID CENTERLINE OF MAIN STREET, A DISTANCE OF 50.00 FEET
TO A POINT THAT BEARS S. 82°43'07" E., A DISTANCE OF 100.00 FEET FROM THE
POINT OF BEGINNING. THENCE N. 82°43'07" W., A DISTANCE OF 100.00 FEET TO THE
TRUE POINT OF BEGINNING.
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PARCEL 8
ASSESSOR PARCEL NUMBER 117-151-015

THAT PORTION OF LOTS 13 AND 14 IN BLOCK 143, ALL THAT PORTION OF THE MAIN
STREET LYING BETWEEN FIFTH AND SIXTH STREET AS VACATED BY RESOLUTION
OF THE CITY COUNCIL OF THE CITY OF CORONA ON SEPTEMBER 15, 1969, A
CERTIFIED COPY OF SAID RESOLUTION HAVING BEEN RECORDED SEPTEMBER 24,
1969, AS INSTRUMENT NO. 98016, RECORDS OF RIVERSIDE COUNTY, CALIFORNIA;
ALL AS SHOWN ON MAP OF SOUTH RIVERSIDE TOWNSITE, IN THE CITY OF CORONA
, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, ON FILE IN BOOK 9 OF MAPS, AT
PAGE 8 THEREOF, RECORDS OF SAN BERNARDINO COUNTY, CALIFORNIA.
DESCRIBED AS FOLLOWS: COMMENCING AT THE POINT OF INTERSECTION OF THE
CENTERLINE OF SAID MAIN STREET AND A LINE PARALLEL WITH AND 60.00 FEET
NORTHERLY, MEASURED AT RIGHT ANGLES, FROM THE CENTERLINE OF SAID
SIXTH STREET AS SHOWN ON SAID MAP OF SOUTH RIVERSIDE TOWNSITE; THENCE
N. 82°43'52" W., ALONG SAID PARALLEL LINE, A DISTANCE OF 10.00 FEET TO A LINE
PARALLEL WITH AND 10.00 FEET WESTERLY, MEASURED AT RIGHT ANGLES, FROM
SAID CENTERLINE OF MAIN STREET; THENCE N. 07°16'53" E., ALONG SAID
PARALLEL LINE WITH THE CENTERLINE OF MAIN STREET, A DISTANCE OF 80.00
FEET TO THE TRUE POINT OF BEGINNING OF THE PARCEL OF LAND TO BE
DESCRIBED; THENCE CONTINUING N. 07°16'53” E., ALONG SAID LINE PARALLEL
WITH THE CENTERLINE OF MAIN STREET, A DISTANCE OF 32.00 FEET; THENCE S.
82°43'07" E., AT RIGHT ANGLES TO SAID CENTERLINE OF MAIN STREET, A
DISTANCE OF 100.00 FEET. THENCE S. 07°16'53" W., PARALLEL WITH SAID
CENTERLINE OF MAIN STREET, A DISTANCE OF 32.00 FEET; THENCE N. 82°43'07" W,
A DISTANCE OF 100.00 FEET TO THE TRUE POINT OF BEGINNING.

PARCEL 9
ASSESSOR PARCEL NUMBER 117-151-005

THOSE PORTIONS OF LOTS 8,9, 10 AND 11 IN BLOCK 143 AND A PORTION OF MAIN
STREET (VACATED), AS SHOWN ON MAP OF SOUTH RIVERSIDE TOWNSITE, IN THE
CITY OF CORONA, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, ON FILE IN
BOOK 9, PAGE 8 OF MAPS, AS PER SAN BERNARDINO COUNTY RECORDS,
DESCRIBED AS FOLLOWS: BEGINNING AT A POINT ON THE CENTER LINE OF MAIN
STREET (VACATED )WHICH BEARS NORTH 07°16'53" EAST, 245 FEET FROM ITS
INTERSECTION WITH THE CENTER LINE OF SIXTH STREET, AS SHOWN ON SAID
MAP OF SOUTH RIVERSIDE TOWNSITE; THENCE NORTH 82°43'07" WEST, AT RIGHT
ANGELS TO THE CENTER LINE OF MAIN STREET (VACATED), 10 FEET; THENCE
NORTH 07°16'53" EAST, ALONG A LINE PARALLEL WITH AND 10 FEET WESTERLY,
MEASURED AT RIGHT ANGLES, FROM THE CENTER LINE OF MAIN STREET
(VACATED ), 62 FEET; THENCE SOUTH 82°43'07" EAST, 100 FEET; THENCE SOUTH
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07°16'53" WEST, 62 FEET; THENCE NORTH 82°43"07" WEST, 90 FEET TO THE POINT OF
BEGINNING. SAID MAIN STREET HAVING BEEN VACATED BY RESOLUTION OF THE
CITY COUNCIL OF CORONA ON SEPTEMBER 15, 1969, A CERTIFIED COPY OF SAID
RESOLUTION BEING RECORD SEPTEMBER 24, 1969 AS INSTRUMENT NO. 98016,
OFFICIALRECORDS.

PARCEL 10
ASSESSOR PARCEL NUMBER: 117-151-004

THOSE PORTIONS OF LOTS 7 AND 8 IN BLOCK 143 AND THOSE PORTIONS OF MAIN
STREET (VACATED) AND FIFTH STREET (VACATED ), AS SHOWN BY MAP OF SOUTH
RIVERSIDE TOWNSITE, IN THE CITY OF CORONA , COUNTY OF RIVERSIDE, STATE
OF CALIFORNIA, ON FILE IN BOOK 9, PAGE 8 OF MAPS, AS PER SAN BERNARDINO
COUNTY RECORDS, DESCRIBED AS FOLLOWS: COMMENCING AT A POINT ON THE
CENTER LINE OF MAIN STREET (VACATED) WHICH BEARS NORTH 07°16' 53" EAST
245 FEET FROM ITS INTERSECTION WITH THE CENTER LINE OF SIXTH STREET, AS
SHOWN ON SAID MAP OF SOUTH RIVERS DE TOWNSITE; THENCE NORTH 82°43'07"
WEST, AT RIGHT ANGLES TO THE CENTER LINE OF MAIN STREET (VACATED), 10
FEET; THENCE NORTH 07° 16’ 53" EAST, ALONG A LINE PARALLEL WITH AND 10
FEET WESTERLY, MEASURED AT RIGHT ANGELS, FROM THE CENTER LINE OF
MAIN STREET (VACATED), 62 FEET, FOR THE TRUE POINT OF BEGINNING; THENCE
NORTH 07°16 ‘53" EAST, CONTINUING ALONG SAID PARALLEL LINE, 88 FEET;
THENCE SOUTH 82°43'07" EAST 100 FEET; THENCE SOUTH 07°16'53" WEST 88 FEET;
THENCE NORTH 82°43'07" WEST 100 FEET, TO THE TRUE POINT OF BEGINNING. SAID
PORTIONS OF MAIN STREET AND FIFTH HAVE BEEN VACATED BY RESOLUTION OF
THE CITY COUNCIL OF THE CITY OF CORONA ON AUGUST 18, 1969, A CERTIFIED
COPY OF SAID RESOLUTION BEING RECORDED SEPTEMBER 24, 1969 AS
INSTRUMENT NO . 98016, OFFICIAL RECORDS. SAID LAND BEING A PORTION OF THE
LAND AS SHOWN ON A RECORD OF SURVEY MAP ON FILE IN BOOK 61, PAGES 22
THROUGH 26, INCLUSIVE OF RECORDS OF SURVEYS, RIVERSIDE COUNTY
RECORDS.

THOSE CERTAIN EASEMENTS, RIGHTS, AND RIGHTS OF WAY CONTAINED IN THAT
CERTAIN GREEMENTAND GRANT OF EASEMENTS DATED JANUARY 23, 1970,
EXECUTED BY AND BETWEEN THE REDEVELOPMENT AGENCY OF THE CITY OF
CORONA, A BODY POLITIC, PUBLIC AND CORPORATE, AND VASELS, A CALIFORNIA
CORPORATION, AND NICHOLS VASELS, RECORD JANUARY 29, 1970 AS
INSTRUMENT NO. 8882, OFFICIAL RECORDS.

PARCEL 11

ASSESSOR PARCEL NUMBER 117-151-021
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THAT PORTION OF SOUTH RIVERSIDE TOWNSITE, IN THE CITY OF CORONA,
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK
9, PAGE 8, OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAN
BERNARDINO COUNTY, SHOWN AS THAT PORTION OF PARCEL D-3 OF THE
CORONA DOWNTOWN REDEVELOPMENT PROJECT, AS SHOWN ON THAT RECORD
OF SURVEY RECORDED IN MAP BOOK 61 AT PAGE 22 OF THE OFFICIAL RECORDS
OF THE RECORDER OF RIVERSIDE COUNTY, CALIFORNIA, DESCRIBED AS
FOLLOWS: ALL OF PARCEL D-3 EXCEPTING THEREFROM THE NORTH 26.00 FEET
AND THE SOUTH 30.00 FEET.

PARCEL 12
ASSESSOR PARCEL NUMBER: 117-151-002

THAT PORTION OF LOTS 9 THROUGH 12 IN BLOCK 156; THAT PORTION OF MAIN
STREET LYING BETWEEN FOURTH STREET AND FIFTH STREET AS VACATED BY
RESOLUTION OF THE CITY COUNCIL OF THE CITY OF CORONA SEPTEMBER 15, 1969,
A CERTIFIED COPY OF SAID RESOLUTION HAVING BEEN RECORDED SEPTEMBER
24,1969 AS INSTRUMENT NO. 98016; AND THAT PORTION OF THE EAST-WEST ALLEY
IN SAID BLOCK 156; AS VACATED BY RESOLUTION OF THE CITY COUNCIL OF THE
CITY OF CORONA ON JULY 7, 1969, A CERTIFIED COPY OF SAID RESOLUTION
HAVING BEEN RECORDED JULY 11, 1969 AS INSTRUMENT NO. 70713; ALL AS SHOWN
ON MAP OF SOUTH RIVERSIDE TOWNSITE ON FILE IN BOOK 9 PAGE 8 OF MAPS, IN
THE CITY OF CORONA, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, SAN
BERNARDINO COUNTY RECORDS, DESCRIBED AS FOLLOWS: COMMENCING AT A
POINT ON THE CENTER LINE OF SAID MAIN STREET WHICH BEARS NORTH 07° 16’
537 EAST, 435 FEET FROM ITS INTERSECTION WITH THE CENTERLINE OF SIXTH
STREET AS SHOWN ON SAID MAP OF SOUTH RIVERSIDE TOWNSITE; THENCE
NORTH 82° 43° 077 WEST, AT RIGHT ANGLES TO SAID CENTER LINE OF MAIN
STREET, 10 FEET TO A LINE PARALLEL WITH AND 10 FEET WESTERLY, MEASURED
AT RIGHT ANGLES, FROM SAID CENTER LINE OF MAIN STREET; THENCE NORTH
07° 16’ 53” EAST, ALONG SAID PARALLEL LINE, 132 FEET TO THE TRUE POINT OF
BEGINNING; THENCE CONTINUING NORTH 07° 16 53”7 EAST, ALONG SAID
PARALLEL LINE, 100 FEET; THENCE SOUTH 82° 43° 07” EAST, 100 FEET; THENCE
SOUTH 07° 16’ 53” WEST, PARALLEL WITH SAID CENTER LINE OF MAIN STREET, 100
FEET; THENCE NORTH 82° 43* 07° WEST, 100 FEET TO THE TRUE POINT OF
BEGINNING.
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Exhibit A - Corona Mall North Properties

117-143.031 (422 Corona Mall)
%

117-143-032 (442 Cotana Mall)
1

117-143.040 (518 S Main Street) 9 117151006 (525 Corona Mall)
117.151.007 (591 Corona Mall) 10 117-151.004 (505 Corona Mali)
117-143.038 (508 S Main Street) 117-151-016 (579 Corona Mall) 1 117.151.021 (415 Corona Mall)

117-151.015 (577 Corona Mall) 12 117.151.002 (405 Corona Maii)

117-143039 (514 S Main Street)

@~ D

S

Date 04102015
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Exhibit A - Corona Mall South Properties

117.161.022 (663 S Main Street)

117-161:021 (675 S Main Street)
147.161.004 (138 £ Sixth Street)

L
Date 0472112015

117161002 (114 £ Sixth Street)
117-164.001 (106 E Sixin Street)

[0 S
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Exhibit A - Corona Mall North Properties

117-143-031 (422 Corona Mall)
117-143.032 (442 Cotona Mall)
117-143.038 (508 S Main Street)
117-143039 (514 S Main Street)

o~ DO

117-143.040 (518 S Main Street)
117-151.007 (591 Corona Matl)
117-151-016 (579 Corona Mall)
117-151.015 (577 Corona Mall)

9

10
1
12

117151005 (525 Corona Mall)
117-151.004 (505 Corona Mall)
117-151.021 (415 Corona Mall)
117.151-002 (405 Corona Mali)
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EXHIBIT “C”

TO OPTION AGREEMENT

OPTION MEMORANDUM

[SEE ATTACHED SIX (6) PAGES]



RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

[**INSERT BUYER’SDEVELOPER’S
NAME
AND ADDRESS**]

APN: 117-143-013, 117-143-015, 117-143-026, (SPACE ABOVE FOR RECORDER’S USE)
117-143-030, 117-143-034, 117-143-035,
117-151-012, 117-151-014, 117-151-022

MEMORANDUM
OF
OPTION TO PURCHASE AGREEMENT
(CITY COMMON AREAS OPTION PROPERTY - CORONA MALL)

This Memorandum of Option to Purchase Agreement (“Memorandum”) is dated as
of [**INSERT DATE**] between [**INSERT BUYERSDEVELOPER’S NAME**], a
[**INSERT STATE AND TYPE OF ENTITY**] (“Developer”) and THE CITY OF CORONA, a
California municipal corporation (“City”).
RECITALS

WHEREAS, Developer and City have executed that certain Option to Purchase Agreement
dated as of [***INSERT DATE***] (“Option Agreement”), concerning certain real property
located in the County of Riverside, State of California, and more particularly described in Exhibit
“1” attached hereto and incorporated herein by this reference that is described and depicted as the
City Common Areas Option Property in the Option Agreement (“Option Property”); and

WHEREAS, the Option Agreement is a public record available for inspection and copvying
during normal business hours in the office of the City Clerk of the City of Corona, whose address is
400 S. Vicentia Avenue, Corona, CA 92882: and

WHEREAS, Developer and City desire to record this Memorandum to provide notice of the
Option Agreement in the Official Records of Riverside County, California;

NOW, THEREFORE, in consideration of the foregoing, Developer and City hereby declare
as follows:



1. Grant of Option. City has granted to Developer, in accordance with the Option
Agreement, the option to purchase the Option Property.

2. Option Term. The term of the Option Agreement begins—en—theEffective
Date-and-ends-atterminates no later than 5:00 p.m. Pacific Time on the-date-thatis-ene-hundred

twenty- (120 menthsafterthe Effeetive DateJune 5, 2028, as more particularly set forth therein.

3— DevelopmentCovenants; Power of Termination/Reversion. The Option Preperty—TFhe

De%}epmeﬂt—Agreement shaH—eeﬂﬁam—a{—}east—ﬂ%e—feﬂewmg—pfe%eﬂscontalns various covenants,
including without rev

diseretion:

3—1—11m1tat10n a “Development Covenant—I—FDeveleper—%ererses—th%@pﬁeﬂ

33— Covenant” (Section 3.9.2), and an Access Covenant—Develeper




any—for the periods of

Section1-013. City’s Reversionary-Interestinthe Option Propertyand subject to the

terms and conditions more particularly set forth therein. In the event Developer fails to fully and
timely satisfy the Development Covenant and/or breaches or violates the Anti-Speculation
Covenant or the AeessAccess Covenant, the Option Property will revert to the City solely upon
payment to Developer of the Purchase Price (the sum of One Dollar [$1]), without interest.
Reference is hereby made to the Option Agreement for particulars.

5:4.This Memorandum is prepared for the purpose of providing record notice of the
eptienOption Agreement and shall not alter or affect in any way the rights and obligations of

Developer or City under the Option Agreement. In the event of any inconsistency between this
Memorandum and the Option Agreement, the terms of the Option Agreement shall control.

6-5.The meaning of defined terms, indicated by initial capitalization, used in this
Memorandum shall be the same as the meaning ascribed to such terms in the Option Agreement.

Developer and City have signed this Memorandum by and through the signatures of

their authorized representatives, as set forth below:
CITY: DEVELOPER:

CITY OF CORONA, a California municipal [**INSERT DEVELOPER’S NAME AND

corporation TYPE OF ENTITY **]
By:
Mitchell Lansdell, Acting City By:
Manager Name:
Its:
Attest:
By:
Sylvia Edwards, City Clerk By:
Name:
Its:




[SIGNATURE(S) MUST BE NOTARY ACKNOWLEDGED)]




EXHIBIT 1
TO
MEMORANDUM OF
OPTION AGREEMENT

OPTION PROPERTY LEGAL DESCRIPTION

TO BE ATTACHED PRIOR TO RECORDATION



EXHIBIT “D”

TO OPTION AGREEMENT

SCHEDULE OF PERFORMANCE

RESPONSIBLE COMPLIANCE DATE(S) ESTIMATED
ITEM MILESTONE PARTY TIMELINE
Within 14 days
following approval by
EffeFtive Date of City Common Argas S City Cour?cil an.d subject
1 Option—Property  BBA——Option Do to satisfaction of TBD
Agreement conditions set forth in
Section 3.1.8 of Option
Agreement
Within 14 days
i City and following execution of
2 Sl s G EREEY Developer the BBA-Development TBD
Agreement by parties
3 Close of Escrow City and 45 Days after open of TBD
Developer Escrow
Submittal of Preliminary Project design
and submittal to the City Infrastructure
Committee_for portion of Project to be
constructed on City Common Areas
Option Property (substantially 180 days following
4 consistent with the conceptual master S IE Close of Escrow TBD
plan prepared pursuant to Exhibit “K” to
the Disposition and Development
Agreement with LAB Holding LLC
(Corona Mall Property))
Submittal of Precise Plan application fer
theProjeet-to Community Development Within 90 days
5 for p'ortion of Project to be'constructed Develmar following approval by 18D
on City Common Areas Option Property Infrastructure
(consistent  with  Project  design Committee
approved by Infrastructure Committee)
Planning Commission Review and City City and Within 65 days after
6 Council action on Precise Plan submittal of PP TBD
. Developer ..
application. application
7 Put?lic Works, Plafnning, & Building City and Pc\yé?;npi?o(?/ZTso?;P TBD
review of construction documents. Developer

application




Obtain building permits for construction

Within 18 Months

8 of portion of Project to be constructed on Developer following Close of TBD
City Common Areas Option Property. Escrow
Commence and diligently pursue
construction of theportion of PI’OjeCt'-l-H Within 24 months
aceordaneeto be constructed on City .
9 - Developer following Close of TBD
Common Areas Option Property Escrow
(consistent with approved construction
documents:).
Complete construction of theportion .of Within 30 Months of
Project to be constructed on City approval of
10 Common  Areas Option  Property Developer . TBD
. . - construction
(consistent with approved construction
documents

documents)




EXHIBIT L-1 TO FIRST AMENDMENT TO DISPOSITION AND DEVELOPMENT
AGREEMENT

CITY OF CORONA
OPTION TO PURCHASE AGREEMENT
(CITY PARKING LOTS - CORONA MALL)

1. PARTIES AND DATE.

THIS OPTION TO PURCHASE AGREEMENT (“Option Agreement”) is entered into as
of [**INSERT DATE**], for reference purposes only, by and between THE CITY OF CORONA,
a California municipal corporation (“City”), and [**INSERT DEVELOPER’S NAME**], a
[**INSERT STATE AND TYPE OF ENTITY**] (“Developer”). Developer and City are
sometimes individually referred to herein as “Party” and collectively as “Parties” throughout this
Option Agreement.

2. RECITALS.

32023 City is the owner of that certain real property located at the northeast corner
of South Main Street and East Sixth Street, Corona, County of Riverside, California consisting of
approximately 5.56 acres (242,194 square feet), as more specifically described and depicted in
Exhibit “A” attached to this Option Agreement ( “City Parking Lots Option Property”).

32124 Developer desires to acquire the exclusive right to purchase the City Parking
Lots Option Property at an agreed price and upon specified terms and conditions, without any
obligation to purchase the City Parking Lots Option Property, and City is willing to grant such right
to Developer.

NOW, THEREFORE, in consideration of the above facts and for the covenants and agreements
contained herein, the Parties hereto agree as follows:

3. TERMS.
(2)3.1 Definitions. In addition to the definitions ascribed to certain words, phrases or

terms in the Preamble or Recitals to this Option Agreement, the following words, phrases or terms
shall have the following definitions:

3.1.1 Authority North Mall Property. €eHeetivelys—thatThat certain real property
generally located at the northeast corner of South Main Street and East Sixth Street, Corona, County
of Riverside, Cahforma cons1st1ng of approx1mately 1.55 acres (67 732 square feet}—a&é%hapeeﬂam




A oren aSELY .'
a

squar%feet) as more specrﬁcally descrlbed and deprcted in Exhlblt “B” attached to this Optron
Agreement.

#)3.1.2 Developer. [**INSERT BUYERSDEVELOPER’S NAME**], a
[**INSERT STATE AND TYPE OF ENTITY **].

#93.1.3 City. The City of Corona, California, a municipal corporation.

#3.1.4 City Parking Lots Option Property. That certain real property
specifically described in the legal description set forth in Exhibit “A” attached to this Option
Agreement, including all appurtenant rights and interests.

¥)3.1.5 County. The County of Riverside, California.

¥H3.1.6 Default. Any Monetary Default or Non-Monetary Default.

wih3.1.7 Development Agreement. A Disposition and Development
Agreement in substantially the same form as that certain Disposition and Development Agreement

with-Eab-Helding, EC-(Corona Mall Property) dated PEINSERT-DATE**]-entered into by and
among thewith LAB Holding, LLC, City, and the City of Corona Housing Authority and-the

Developer(orDeveloper’spredecessorininteresty;dated as of May 17, 2017, as amended by that

certain First Amendment to Disposition and Development Agreement dated as of May 15, 2019,
including all exhibits thereto, with terms and conditions consistent with this Option Agreement.

v 3.1.8 Effective Date. The first date on which all of the followmg have
occurred: (i) the Developer is-the e he-Auth e
has recelved two (2) counterpart or1g1nals of this Optlon Agreement s1gned by the authorlzed

of the Developer; (#¥iii) one (1) original of this Option Agreement signed by the authorized
representative(s) of the Developer has been delivered by the Developer to City; and (¥iv) the City
has received the Option Consideration Payment from Developer.

$93.1.9 Escrow. An escrow, as defined in Civil Code Section 1057 and
Financial Code Section 17003(a), that is conducted by the Escrow Agent with respect to the
conveyance of the City Parking Lots Option Property from City to the Developer, pursuant to this
Option Agreement.

x)3.1.10 Escrow Agent. First American Title Company, 18500 Von Karman
Avenue, Suite 600, Irvine California, 92612 (C/o Nathan Thompson Escrow Officer).

xh3.1.11 Event of Default. The occurrence of any one or more of the following:

B3.1.11.1  Monetary Default. A Monetary Default that continues for
seven (7) days after Notice from the non-defaulting Party, specifying in reasonable detail the amount
of money not paid and the nature and calculation of each such payment; or

10



233.1.11.2  Non-Monetary Default. Any Non-Monetary Default that is not
cured within thirty (30) days after Notice to the Party alleged to be in Default describing the Non-
Monetary Default in reasonable detail, or, in the case of a Non-Monetary Default that cannot with
reasonable diligence be cured within thirty (30) days after such Notice, if the Party alleged to be in
Default does not do all of the following: (i) within thirty (30) days after Notice of such Non-
Monetary Default, advise the other Party of the intention of the Party alleged to be in Default to take
all reasonable steps to cure such Non-Monetary Default; (i) duly commence such cure within such
period, and then diligently prosecute such cure to completion; and (iii) complete such cure within a
reasonable time under the circumstances.

xiH3.1.12 Government. Each and every governmental agency, authority,
bureau, department, quasi-governmental body, or other entity or instrumentality having or claiming
jurisdiction over the City Parking Lots Option Property (or any activity this Option Agreement
allows), including the government of the United States of America, the State and County
governments and their subdivisions and municipalities, including the City, and all other applicable
governmental agencies, authorities, and subdivisions thereof, including any planning commission,
board of standards and appeals, department of buildings, city council, zoning board of appeals,
design review board or committee or similar body having or claiming jurisdiction over the City
Parking Lots Option Property or any activities on or at the City Parking Lots Option Property.

xtih3.1.13 Law. Every law, ordinance, requirement, order, proclamation,
directive, rule, and regulation of any Government applicable to the City Parking Lots Option
Property, in any way, including any development, use, maintenance, taxation, operation, or
occupancy of, or environmental conditions affecting the_City Parking Lots Option Property, or
relating to any taxes, or otherwise relating to this Option Agreement or any Party’s rights or remedies
under this Option Agreement, or any transfer of any of the foregoing, whether in force on the
Effective Date or passed, enacted, modified, amended or imposed at some later time, subject in all
cases, however, to any applicable waiver, variance, or exemption.

xrn3.1.14 Monetary Default. Any failure by either Party to pay or deposit, when
and as this Option Agreement requires, any amount of money.

x»3.1.15 Non-Monetary Default. The occurrence of any of the following,
except to the extent constituting a Monetary Default: (i) any failure of a Party to perform any of its
obligations under this Option Agreement; (ii) a Party’s failure to comply with any material restriction
or prohibition in this Option Agreement; or (iii) any other event or circumstance that, with passage
of time or giving of Notice, or both, or neither, would constitute a breach of this Option Agreement.

xvh3.1.16 Notice. Any consent, demand, designation, election, Notice, or
request relating to this Option Agreement, including any Notice of Default. All Notices must be in
writing.

xviy3.1.17  Notice of Default. Any Notice claiming or giving Notice of a Default.

xvitt)3.1.18  Option. The exclusive right to purchase the City Parking Lots Option
Property, without obligation, granted by the City to the Developer in Section 3.2 of this Option
Agreement.

11



xp93.1.19 Option Consideration Payment. The non-refundable sum of Five
Hundred Dollars ($500) to be paid to City by Developer for the right to acquire the City Parking
Lots Option Property.

xx)3.1.20 Option Memorandum. A memorandum of this Option Agreement in
substantially the form of Exhibit “C” attached to this Option Agreement.

xxbH3.1.21 Option Term. The period of time commencing on the
EffeetiveClosing Date for the Authority North Mall Property and ending at 5:00 p.m. Pacific Time

on the-date-that-is-one-hundred-twentyJune 5, 2028 (120} months after the EffeetiveClosing Date-
for the Authority North Mall Property).

xxi)3.1.22  Person. Any association, corporation, governmental entity or agency,
individual, joint venture, joint-stock company, limited liability company, partnership, trust,
unincorporated organization, or other entity of any kind.

xx153.1.23  Project. The development on the City Parking Lots Option Property
of a-commereial-and-mixed-use-prejeet-parking lot, driveway, landscaping, and other improvements

that isare physically and functionally integrated with the commercial and mixed-use development
project on the Authority North Mall Property.

xx+3.1.24  Purchase Price. The amount of One Six Million Dollars ($6,000,000),
less all reasonable and documented expenses incurred by Developer prior to the Opening Date
(defined below) for improvements made to the Authority Mall Property and acquisition of fee title
interest in any of the privately owned real property specifically described in Exhibit “E” attached
to this Option Agreement

3.1.25 Senior Loan. The lien of a first deed of trust against the City Parking Lots
Option Property by any of the following: (a) a bank (State, Federal or foreign), trust company (in its
individual or trust capacity), insurance company, credit union, savings bank (State or Federal),
pension, welfare or retirement fund or system, real estate investment trust (or an umbrella partnership
or other entity of which a real estate investment trust is the majority owner), Federal or State agency
regularly making or guaranteeing mortgage loans, investment bank or a subsidiary of a Fortune 500
company, real estate mortgage brokers and bankers, real estate mortgage and investment trusts, real
estate bond dealers, venture capital firms or funds; (b) any entity that is an affiliate of or is a
combination of any one or more of the entities described in subsection (a) of this Section; or (¢) any
other lender that is reasonably acceptable to the City’s City Manager, but only on condition that all
of the proceeds of the proposed Senior Loan, less any transaction costs, must be used to provide
financing for the the commercial and mixed-use development project on the Authority North Mall

Property.

xxv)3.1.26  Unavoidable Delay. A delay in either Party performing any obligation
under this Option Agreement, except payment of money, arising from or on account of any cause
whatsoever beyond the Party’s reasonable control, despite such Party’s reasonable diligent efforts,
including industry-wide strikes, labor troubles or other union activities (but only to the extent such
actions do not result from the willful misconduct or negligence of the Party), casualty, war, acts of
terrorism, riots, litigation, Government action or refusal to act when or as required by Law or
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inability to obtain materials. Unavoidable Delay shall not include delay caused by a Party’s financial
condition, illiquidity, or insolvency.

»)3.2  Grant of Option. In exchange for payment of the Option Consideration Payment
and other valuable consideration described in this Option Agreement, City grants to Developer the
exclusive right and option to purchase the City Parking Lots Option Property at the Purchase Price
and upon the terms and conditions set forth in this Option Agreement and the Development
Agreement. Any defined terms used, but not defined, in this Option Agreement shall have the
meaning ascribed to the same terms in the Development Agreement.

¢)3.3  Term. The term of the Option shall be the Option Term.

&)3.4 Consideration. _As consideration for the granting of the Option for the Option
Term, Developer shall pay the Option Consideration Payment to City prior to the Effective Date.
The Option Consideration Payment is given solely in consideration of the grant of the Option and
shall not be refundable, except in the event of City’s default under this Option Agreement. The
Option Consideration Payment shall not be applicable to the Purchase Price at the close of Escrow
under the Development Agreement.

¢)3.5 Memorandum of Option. On or before the Effective Date, City and Developer shall
execute the Option Memorandum. Developer shall file the Option Memorandum with the office of
the Recorder of the County for recordation in the official records of the County and pay any
associated recording expenses.

$3.6  Exercise of Option; Execution of Development Agreement. If, during the Option
Term, Developer is not in Default under this Option Agreement, it may exercise the Option by
delivering Notice of such exercise to City prior to the expiration of the Option Term. Within fifteen
(15)-bustness days following delivery of such Notice, City shall prepare the Development Agreement
and deliver two (2) originals of the Development Agreement signed by the City to Developer.
Developer shall counter-sign such originals of the Development Agreement and deliver one (1) fully
signedexecuted original of of the Development Agreement to City—and-a—copy-of-thefullysigned
Development-Aereementto-Escrow Agent. The Development Agreement willshall constitute the
joint instructions te—Eserew—Agentfromof City and Developer to Escrow Agent regarding the
purchase and sale transaction for the City Parking Lots Option Property between City and Developer.
Upon Escrow Agent’s request, City and Developer shall execute such additional escrow instructions
consistent with this Option Agreement as may be required by Escrow Agent to perform its duties
hereunder.

£)3.7 Termination. The Option shall automatically and immediately terminate, without
further Notice, if either: (a) prior to the expiration of the Option Term, Developer fails to exercise
the Option; or (b) Developer, at any time during the Option Term, gives written Notice to City of its
election to terminate the Option. Upon any such termination of the Option, City shall retain the
Option Consideration Payment.

k3.8 Escrow Terms.

13.8.1 Opening and Close of Escrow. City and Developer shall open Escrow for the
conveyance of the City Parking Lots Option Property within ten (10) days following the date that
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the Development Agreement has been signed by all Parties (“Opening Date”). Escrow shall close
within forty-five days following the Opening Date (“Close of Escrow”).

1)3.8.2 Earnest Money Deposit. On or before the Opening Date, Developer shall
deposit into Escrow ten percent (10%) of the Purchase Price, as an earnest money deposit
(“Deposit™), which Deposit shall be applicable to the Purchase Price at Close of Escrow.

#13.8.3 City Financing of Purchase Price. In the event Developer exercises
the Option pursuant to Section 3.6, City shall finance the balance of the Purchase Price, less the
Deposit provided for in Section 3.8.2, (“City Financed Amount”), which shall be evidenced by a
promissory note and the deed of trust. The terms of the promissory note and deed of trust shall
include the principal of the City Financed Amount and interest at two and one-half percent (2.5%)
per annum. Developer shall make interest only monthly payments for a period of fifty-nine (59)
months commencing on the first date of the month following the Close of Escrow with one (1) final
“balloon” payment due and payable in the sixtieth (60™") month.

#)3.8.4 Escrow Costs. All costs of the title policy for the City Parking Lots
Option Property shall be paid by the Developer, and all Escrow fees and normal closing costs
attributable to the conveyance of the City Parking Lots Option Property shall be split 50/50 between
the City and the Developer.

¥)3.8.5 Subordination. The promissory note and deed of trust for the City Financed
Amount may be subordinated only to the lien of a first deed of trust against the City Parking Lots
Option Property by a Qualified Lender, as defined below (“Senior Loan”), but only on condition
that all of the proceeds of the proposed Senior Loan, less any transaction costs, must be used to
provide financing for the Project. Upon a determination by the City Manager that the conditions in
this Section have been reasonably satisfied, the City Manager or his/her designee on behalf of the
City will be authorized to execute subordination agreement(s) that are reasonably satisfactory to the
City Attorney without the necessity of any further action or approval by the City. For purposes of
this Section, a “Qualified Lender” shall mean any of the following: (a) a bank (State, Federal or
foreign), trust company (in its individual or trust capacity), insurance company, credit union, savings
bank (State or Federal), pension, welfare or retirement fund or system, real estate investment trust
(or an umbrella partnership or other entity of which a real estate investment trust is the majority
owner), Federal or State agency regularly making or guaranteeing mortgage loans, investment bank
or a subsidiary of a Fortune 500 company, real estate mortgage brokers and bankers, real estate
mortgage and investment trusts, real estate bond dealers, venture capital firms or funds; (b) any entity
that is an affiliate of or is a combination of any one or more of the entities described in subsection
(a) of this Section; or (c) any other lender that is reasonably acceptable to the City Manager.

3.9 Development of City Parking Lots Option Property; Covenants. The Development
Agreement shall contain at least the following provisions without revision or amendment unless
approved by the City in its sole and absolute discretion:

3.9.1 Development Covenant. If Developer exercises the Option pursuant to
Section 3.6, Developer shall diligently pursue development of the Project pursuant to the Schedule
of Performance set forth in Exhibit “D” (Schedule of Performance), attached hereto and
incorporated herein by reference (“Development Covenant”). The City’s City Manager shall have
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the authority to approve adjustments, deemed by the City Manager to be reasonable, to the schedule
set forth in the Development Covenant.-

3.9.2 Anti-Speculation.——

3.9.2.1 Anti-Speculation Covenant.-Except as set forth in Section 3.9.2.2
below, Developer shall not transfer, assign, or sell any portion of the City Parking Lots Option
Property or any of its rights and obligations set forth in this Option Agreement without the prior

wrltten consent or approval of Clty until the Gﬁ—yuw%eheeﬂseﬁt—sham&et—bﬁmfeaseﬂ&bl-}wwhhe}d

(1) June 5. 2028 (120 months l-a%er—@after the Closmg Date for the Authorltv Mall Propertv) or ( 11)
the date this Option Agreement is terminated pursuant to Section 3.7. (as applicable, the “Anti-
Speculation Period”).

3922 NeticeIn-the-event Developerdesiresto- To the extent that Developer has

acquired the City Parking Lots Option Property pursuant to this Option Agreement, there shall be
no restriction on Developer’s right to transfer, assign, or sell any portion of the City Parking Lots
Option Property after the termination or expiration of the Anti-Speculation Period. Any transfer or
assignment occurring during the Anti-Speculation Period in violation of the Anti-Speculation
Covenant set forth in this Section 3.9.2 shall be null and void.

3.9.2.2 Pre-Approved Transfers. Notwithstanding Section 3.9.2.1, during the
Anti-Speculation Period, Developer shall-provide-writtennotice-to-the-City- shall have the right to
transfer, assign, or sell any portion of the City Parking Lots Option Property as provided in the
following clauses (A)-(F), inclusive (each, a “Pre-Approved Transfer”) and, except to the limited
extent set forth in Section 3.9.2.3 below, the same shall not require Authority or City approval.

(A) a transfer, assignment, or sale of fee title to Corona Arts District LLC,
a California limited liability company, or any other single entity in which Shaheen Sadeghi maintains
a minimum fifty and one-tenths percent (50.1%) ownership interest (herein, the “City Parking Lots
Option Property Pre-Approved Transferee”), and provided that all of the following conditions
are satisfied, as applicable:

(1) a single City Parking Lots Option Property Pre-Approved
Transferee shall hold and maintain fee title to the entire City Parking Lots Option Property and the
entire Authority North Mall Property during the Anti-Speculation Period; and

(i1) from and after the City Parking Lots Option Property Pre-
Approved Transferee’s acquisition of the City Parking Lots Option Property, a single City Parking
Lots Option Property Pre-Approved Transferee shall also hold all of Developer’s right, title, and
interest in the City Common Area Option Property pursuant to the City Common Areas Option
Agreement (as those terms are defined in the Disposition and Development Agreement with Lab
Holding, LLC (Corona Mall Property) dated May 17, 2017) during the Anti-Speculation Period;

(B) a convevance of a security interest in the City Parking Lots Option
Property in connection with any Senior Loan;
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(C) a transfer resulting from a foreclosure or conveyance of a deed in lieu
of foreclosure by the holder of a Senior Loan, as described in clause (B) above (a “Holder”), and
any subsequent conveyance by the Holder to a subsequent purchaser for value;

(D) a transfer or assignment in trust by Developer for the benefit of
immediate family members of Shaheen Sadeghi, provided that Mr. Sadeghi maintains a minimum
fifty and one-tenths percent (50.1%) ownership interest in said trust;

(E) dedications of portions of the City Parking Lots Option Property to a
public agency or utility company consistent with the Project; and

(F) recordation of a reciprocal easement agreement, covenants,
conditions, and restrictions (CC&Rs), or similar convevyances consistent with Section 3.10.9 of the
Development Agreement, including amendments thereto.

Any proposed transfer, assignment, or sale of all or any portion of the City Parking
Lots Option Property during the Anti-Speculation Period that does not qualify as a Pre-Approved
Transfer shall be referred to herein as a “Discretionary Transfer.”

3.9.2.3 Procedures Applicable to Pre-Approved Transfers. In the event
Developer desires to make a Pre-Approved Transfer pursuant to clause (A), (B), or (D) of Section
3.9.2.2, Developer shall provide written notice to the City Manager of Cityat least thirty (30) days
prior to Developer’s intended date of transfer, assignment or sale. The notice shall specify the name
of the intended transferee or assignee and, in addition, Developer shall submit with such notice or
as soon as practicable thereafter such supporting information that the City Manager may determine
to be necessary to enable him/her to verify that the transfer, assignment or sale in fact qualifies as a
Pre-Approved Transfer. The City Manager shall have the authority on behalf of the City, as
applicable, to verify that a transfer or assignment is a Pre-Approved Transfer. The City Manager
shall not unreasonably withhold, condition, or delay his/her approval and the scope of his/her review
shall be limited to verifying whether the transfer or assignment qualifies as a Pre-Approved Transfer.
Any disapproval by the City Manager shall be in writing and shall specify the grounds for
disapproval in sufficient detail to enable Developer to submit any additional information reasonably
requested by the City Manager to resubmit the Pre-Approved Transfer for his/her verification.

3.9.2.4 Procedures Applicable to Discretionary Transfers. In  the event
Developer desires to make a Discretionary Transfer during the Anti-Speculation Period, Developer
shall provide written notice to the City Manager of City at least ninety (90) days prior to Developer’s

intended date of transfer as51gnment or sale %%ne&e%shaﬂ—speer&th%&ame&s}—ef—th%m&e&éed

shall specify the name of the intended transferee or assignee and in addrtlon Developer shall submit

with such notice or as soon as practicable thereafter such supporting information that the City
Manager may determine to be necessary to enable the City Council of City to consider the request
on its merits. When the City Manager reasonably determines that Developer has submitted sufficient
information to enable the City Council to evaluate and take action upon Developer’s request, the
City Manager shall promptly submit the request and supporting information to the City Council, as
applicable, for its or their consideration and final decision. The City Council of City shall not
unreasonably withhold, condition, or delay its or their approval. Any disapproval shall specify the
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grounds for disapproval in sufficient detail to enable Developer to submit any additional or changed
information that may be needed for Developer to resubmit its request for further consideration.

3.9.2.5 Assignment Documents. Prior to the effective date of any Pre-
Approved Transfer pursuant to clauses (A), (B) and (D) (but not clauses (C), (E), or (F)) of Section
3.9.2.2 and prior to the effective date of any Discretionary Transfer approved by the City, Developer
shall be required to deliver to the City Manager the following documents:

(A) an assignment and assumption agreement executed by both the
transferor/assignor and transferee/assignee:

(B) a new Authority North Mall Property Promissory Note executed by
the transferee/assignee to replace the Authority North Mall Property Promissory Note previously
executed by Developer pr0V1ded that the entire Authorltv North Mall Propertv Promlssorv Note
must be transferred;-a h 3

&&&&fe&as&gﬂmem—er—sale—aﬂ-yh&la&ekm%s—daﬂmder—the— to and assumed bv a smgle entltv in Wthh

Shaheen Sadeghi maintains a minimum fifty and one-tenths percent (50.1%) ownership interest: and

(C) a new Authority North Mall Property Deed of Trust executed by the
transferee/assignee (and acknowledged to permit recordation of same) to replace the Authority North
Mall Property Deed of Trust previously executed by Developer and recorded on June 5, 2018, in the
Official Records of Riverside County as Document #2018-0227898 (“Original Authority North
Mall Property Deed of Trust”), provided that the new Authority North Mall Property Deed of Trust
shall provide the same security and shall encumber the same real property as the Original Authority
North Mall Property Deed of Trust. and

(D) if, at the time of the transfer/assignment of the City Parking Lots
Option Property, Developer has exercised the option and acquired fee title to the City Parking Lots
Option Property pursuant to this Option Agreement and has executed a promissory note deseribed
imfor all or a portion of the purchase price of the City Parking Lots Option Property pursuant to
Section 3.8.3 of this Option Agreement and the amounts owing under that promissory note have not
been fully paid, a new promissory note for the then-unpaid portion of the City Parking Lots
promissory note executed by the transferee/assignee to replace the promissory note previously
executed by Developer and a new deed of trust securing the obligation to pay same (and
acknowledged to permit recordation); provided that the entire promissory note must be transferred
to and assumed by a single entity in which Shaheen Sadeghi maintains a minimum fifty and one-
tenths percent (50.1%) ownership interest.

The City Manager shall have the right on behalf of the City to approve (or disapprove)
the form of the assignment and assumption agreement and the new promissory note(s) and deed(s)
of trust referred to above. The City Manager shall not unreasonably withhold or delay his/her
approval. Any disapproval by the City Manager shall be in writing and shall specify the grounds for
disapproval in sufficient detail to enable Developer and the transferee/assignee to correct the form
of the assignment and assumption agreement and/or the new promissory note(s) and deed(s) of trust,
as applicable, and resubmit the same for approval.

17



3.9.2.6 No Acceleration of Amounts Due Under Promissory Note(s) for Pre-
Approved Transfers and Approved Discretionary Transfers; Release of Transferor/Assignor.
Notwithstanding any other provision set forth in this Agreement, including any of the exhibits hereto,
no acceleration of any amounts that may be due at the time of a Pre-Approved Transfer or at the
time a Discretionary Transfer is approved by the City Council of City under the promissory note for
the City Parking [.ots pursuant to Section 3.8.3 shall be-immediately-due-and-payable—of this Option

Agreement shall occur in conjunction with such a transfer or assignment.

Upon the effective date of any Pre-Approved Transfer described in clause (A), (B)
and (D) (but not clauses (C), (E) or (F) of Section 3.9.2.2, as applicable, or the effective date of a
Discretionary Transfer that has been approved by the City but no earlier than the date that Developer
and/or the transferee/assignee deliver to the City Manager, as applicable, the fully executed
documents required pursuant to Section 3.9.2.5 in the approved forms therefor, City, as applicable,
shall (i) promptly return to the transferor/assignor the original promissory note that is being
superseded by the new promissory note, with the original promissory note(s) marked cancelled, (i1)
reconvey the original deed of trust that is being superseded by the new deed of trust, (iii) cooperate
with Developer in causing to be recorded the new deed of trust (including, if required, executing and
acknowledging the same), and (iv) take all other actions consistent with this Agreement, including
the execution of documents as appropriate, to accomplish the purposes of said transfer/assignment.
Developer covenants that the new deed(s) of trust shall have priority over all other monetary liens
that may have attached subsequent to the recordation of the new deed(s) of trust with the exception
of non-delinquent property taxes and assessments, but Developer shall not be responsible for
providing or paying for a new or updated lender’s policy of title insurance with respect to same.
City may elect to obtain such a title policy, provided that the issuance of same shall not be a condition
to the closing of the transaction nor delay the same. Upon the effective date of any Pre-Approved
Transfer described in clause (A), (B) and (D) (but not clauses (C), (E) or (F) of Section 3.9.2.2. as
applicable, or the effective date of a Discretionary Transfer that has been approved by the City and
satisfaction of all requirements in this Section 3.9.2.6. the Developer shall be released from any
further obligations under this Agreement with respect to the rights and obligations so transferred and
assigned, including without limitation any obligation under the new promissory note and deed of
trust.

3.9.3 Parking Covenant. Developer acknowledges and agrees that assessments are
imposed and collected through a Business Improvement District (“BID”) for the purpose of
maintaining parking lots, sidewalks and landscape improvements in an area that includes the City
Parking Lots Option Property. The BID expires on June 30, 2020 (“BID Expiration Date”).
Developer acknowledges and agrees that development or use of the City Parking Lots Option
Property for any purpose other than parking and vehicular and pedestrian ingress and egress is
subject to and expressly contingent upon Developer providing sufficient parking, as required by the
Corona Municipal Code and/or other applicable laws, rules or regulations, and pathways for
reasonable and direct vehicular and pedestrian access similar to that which exists as of the Effective
Date to serve the parcels that are included within and are subject to the assessments imposed by the
BID (“BID Parcels”). Sufficient parking for the BID Parcels may be provided through a variety of
methods subject to and contingent upon the discretionary land use and police power authority of the
City, including, without limitation, reconfiguring current parking fields on the City Parking Lots
Option Property, development of a parking structure on the City Parking Lots Option Property and/or
the Authority Mall Property, approval of an urban parking standard, or a combination of the
foregoing and/or other options. Developer further acknowledges and agrees to allow public access
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to and use of the City Parking Lots Option Property for the benefit of the BID Parcels. In furtherance
thereof, Developer shall not deny, prevent, hinder or obstruct reasonable and direct public access to
each of the BID Parcels and use of the City Parking Lots Option Property at any time prior to the
BID Expiration Date for any reason, or at any time thereafter if in violation of the Corona Municipal
Code and/or other applicable laws, rules or regulations. Developer acknowledges and agrees that
parking on the City Parking Lots Option Property is provided free of charge on a first-come, first-
serve basis, notwithstanding the fact that there is no reciprocal parking agreement, easement or
similar documentation regulating such parking, and that the availability of such parking free of
charge on a first-come, first-serve basis shall be maintained. Developer acknowledges and agrees
that from and after the BID Expiration Date or the Close of Escrow, whichever occurs first,
maintenance of the City Parking Lots Option Property shall be the sole responsibility of Developer.
The obligations and limitations set forth in this Section 3.9.3 shall be collectively referred to as the
“Parking Covenant” and shall survive expiration or termination of this Option Agreement. The
record owners of the BID Parcels, individually and collectively, shall be third party beneficiaries of
the Parking Covenant. Developer acknowledges and agrees that from and after the Close of Escrow,
maintenance of the City Parking Lots Option Property shall be the sole responsibility of Developer.
The obligations and limitations set forth in this Section 3.9.3 shall be collectively referred to as the
“Parking Covenant” and shall survive expiration or termination of this Option Agreement. The
record owners of the BID Parcels, individually and collectively, shall be third party beneficiaries of
the Parking Covenant.

134394 City’s Reversionary Interest in the City Parking [.ots Option Property.
In the event Developer fails to fully and timely satisfy the Development Covenant and/or breaches
or violates the Anti-Speculation Covenant or the Parking Covenant, the City Parking Lots Option
Property will revert to the City solely upon payment to Developer of the Purchase Price without
Interest.

+323.9.5 Prevailing Wages. Since the Project is part of an applicable “public
works” project, as defined by Chapter 1 (beginning at Section 1720 et seq.) of Part 7 of Division 2
of the California Labor Code, as well as Title 8, Section 16000 et seq. of the California Code of
Regulations (“Prevailing Wage Laws”), Developer shall fully comply with the Prevailing Wage
Laws for their contractors and any others to whom such laws are applicable. Developer shall also
be responsible for any and all violations and fines imposed on them pursuant to the Prevailing Wage
Laws. Pursuant to SB 854, which amended the Prevailing Wage Laws, the Project would also be
subject to compliance monitoring and enforcement by the California Department of Industrial
Relations (“DIR”). Beginning April 1, 2015, no contractor may engage in the performance of any
public work contract unless registered with the DIR pursuant to Labor Code Section
1725.5. City/Authority will report all necessary agreements to the DIR as required by the Prevailing
Wage Laws. Developer shall make copies of the prevailing rates of per diem wages for each craft,
classification or type of worker needed to develop the Project available to interested parties upon
request, and shall post copies at Developer’s principal place of business and at the Project
site. Developer shall defend, indemnify and hold the City, its elected officials, officers, employees
and agents free and harmless from any claim or liability arising out of any failure or alleged failure
to comply with the Prevailing Wage Laws.
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+43.10 City Covenants Regarding Maintenance of City Parking Lots Option
Property. City covenants and agrees with the Developer that throughout the Option Term:

a:3.10.1 City shall not modify or amend any lease respecting the City Parking
Lots Option Property, or enter into any new lease respecting the City Parking Lots Option Property,
without the Developer's prior written approval; provided that Developer hereby expressly consents
to the City entering into that certain City of Corona License Agreement for Use of City Facilities
(City Option Property — Corona Mall) with [**INSERT DEVELOPER’S NAME**] dated
[**INSERT DATE**];

b:3.10.2 Except as provided in the Development Agreement, which imposes
certain maintenance obligations upon Developer from and after the BID Expiration Date, and unless
Developer has exercised its option on the City Parking Lots Option Property, in which case
Developer shall be solely responsible for all obligations related to such property, as provided in the
Development Agreement, City shall maintain the City Parking Lots Option Property in accordance
with the same standards City has customarily observed in its ownership and management of the City
Parking Lots Option Property;

e3.10.3 City shall maintain in force all insurance policies currently maintained
by City with respect to the City Parking Lots Option Property;

&:3.10.4 City shall not cause, permit, allow or suffer any additional exception
to the title of the City Parking Lots Option Property.

2.3.11 City Representations and Warranties. As of the Effective Date, City makes the
following representations and warranties:

a3.11.1 The entering into and performance of this Option Agreement by City
will not constitute a violation of any court order or decree or result in City's default under any other
contract by which City or the City Parking Lots Option Property are bound.

b3.11.2 To City's knowledge, there are no sale agreements or lease agreements
with respect to the City Parking Lots Option Property that would prevent City from conveying title
to the City Parking Lots Option Property, as required by this Option Agreement or the Development
Agreement, if Developer exercises the Option.

e3.11.3 There is no pending or threatened private or governmental litigation
by any Government or Person against City relating to the City Parking Lots Option Property that
might, if it and all other pending and threatened litigation were adversely determined, result in a
material adverse change in the City Parking Lots Option Property or its operation or that challenges
the validity of or otherwise materially adversely affects the transactions contemplated by this Option
Agreement.

é3.11.4 No attachments, execution proceedings, assignments for the benefit of
creditors, insolvency, bankruptcy, reorganization, or other proceedings are pending or threatened
against City or City's interest in the City Parking Lots Option Property, nor are any such proceedings
contemplated by City.
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e3.11.5 City has received no Notice of any presently pending or contemplated
special assessments or proceedings to condemn or demolish the City Parking Lots Option Property
or any part of it or any proceedings to declare the Option Property or any part of it a nuisance.

£3.11.6 City has good and marketable title to the City Parking Lots Option
Property. Except as provided in Section 3.9.3 of this Option Agreement, City has no actual
knowledge of any unrecorded or undisclosed legal or equitable interest in the City Parking Lots
Option Property owned or claimed by anyone other than City. City has no knowledge that anyone
claims any right to possession of the City Parking Lots Option Property, except as disclosed by this
Option Agreement or otherwise in writing by City to the Developer. There are no unsatisfied
mechanics' or materialmen's lien rights on the City Parking Lots Option Property.

3.3.12 General Provisions.

@3.12.1 Execution of this Option Agreement. Notwithstanding any other
provision of this Option Agreement, this Option Agreement shall only become binding on the Parties
or either of them, upon the occurrence of the Effective Date. Any approval or execution of this
Option Agreement by either Party shall be of no force or effect, unless and until the Effective Date.

)3.12.2 Incorporation of Recitals. The recitals of fact set forth preceding this
Option Agreement are true and correct and are incorporated into this Option Agreement in their
entirety by this reference.

3.12.3 Notices, Demands and Communications between the Parties. All
notices or other communications required or permitted between the Parties hereunder shall be in
writing, and shall be (i) personally delivered, (ii) sent by United States registered or certified mail,
postage prepaid, return receipt requested, (iii) sent by facsimile transmission with confirmation of
receipt, or (iv) sent by nationally recognized overnight courier service (e.g., Federal Express or
United Parcel Service), addressed to the Party to whom the notice is given at the addresses provided
below, subject to the right of any Party to designate a different address for itself by notice similarly
given. Any notice so given by registered or certified United States mail shall be deemed to have
been given on the third business day after the same is deposited in the United States mail. Any
notice not so given by registered or certified mail, such as notices delivered by personal delivery,
facsimile transmission or courier service, shall be deemed given upon receipt, rejection or refusal of
the same by the Party to whom the notice is given. 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 or other communication sent.

To City: City of Corona
400 South Vicentia Avenue
Corona, CA 92882

Attn: City Manager
Phone: (951) 736-2371
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To Developer: [**INSERT ENTITY NAME**]
[**INSERT ADDRESS**]
Attn: [**INSERT NAME**]
Telephone: [**INSERT NUMBER**]

3.12.4 Relationship of Parties. The Parties each intend and agree that the
Developer and City are independent contracting entities and do not intend by this Option Agreement
to create any partnership, joint venture, or similar business arrangement, relationship or association
between them.

)3.12.5 Survival of Option Agreement. Section 3.9 and all terms and
conditions of this Option Agreement relating to principles of interpretation, dispute resolution and
limitations on damages or remedies, including, without limitation, Section 3.12.6, shall survive any
expiration or termination of this Option Agreement.

H3.12.6 Limitation of Developer’s Remedies and Release. Developer
acknowledges and agrees that City would not have entered into this Option Agreement, if it were to
individually or jointly, be liable to Developer for any monetary damages, monetary recovery or any
remedy following a default under this Option Agreement by City, other than: (i) termination of this
Option Agreement pursuant to Section 3.7 or any other provision of this Option Agreement; (ii)
specific performance; or (iii) injunctive relief (collectively, “Developer Remedies™). Accordingly,
the Parties agree that the Developer Remedies shall be Developer’s sole and exclusive rights and
remedies following a default under this Option Agreement by City. Developer hereby waives any
right to pursue any remedy or damages based upon a default by City under this Option Agreement
other than the Developer Remedies. It is the intention of Developer to be bound by the limitations
on damages and remedies set forth in this Section 3.14.6, and Developer hereby releases any and all
claims against City for monetary damages, monetary recovery or other legal or equitable relief
related to any default under this Option Agreement by City, except as specifically provided in this
Section 3.12.6, whether or not any such released claims were known or unknown to Developer as of
the Effective Date of this Option Agreement. Except for the Developer Remedies, Developer hereby
releases City, and its officials, officers, employees and agents from any and all claims arising out of
a default by City under this Option Agreement.

Without limiting the generality of anything in this Section 3.12.6, with respect to the
waivers, releases and limitations on remedies contained in this Section 3.12.6, Developer hereby
expressly waives the benefit of and any protections provided by California Civil Code Section 1542,
which provides:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS
WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT TO
EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING
THE RELEASE, WHICH IF KNOWN BY HIM OR HER MUST
HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT
WITH THE DEBTOR.
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In addition to waiving the provisions of California Civil Code Section 1542, Developer
hereby waives, releases and foregoes the provisions of any other federal or state statute or judicial
decision of similar effect with respect to the waivers, releases and limitations contained in this
Section 3.12.6.

Initials of Authorized
Developer Representative

The obligations described above will be for the benefit of the City and binding upon
Developer, its successors and assigns, officers, employees and representatives, and will survive
termination of this Option Agreement, close of escrow on the City Parking Lots Option Property and
the recordation of a grant deed conveying the City Parking Lots Option Property.—

3.12.7 Calculation of Time Periods. Unless otherwise specified, all
references to time periods in this Option Agreement measured in days shall be to consecutive
calendar days, all references to time periods in this Option Agreement measured in months shall be
to consecutive calendar months and all references to time periods in this Option Agreement
measured in years shall be to consecutive calendar years. Any reference to business days in this
Option Agreement shall mean consecutive business days of the Developer.

n3.12.8 Principles of Interpretation. No inference in favor of or against any
Party shall be drawn from the fact that such Party has drafted any part of this Option Agreement.
The Parties have both participated substantially in the negotiation, drafting, and revision of this
Option Agreement, with advice from legal and other counsel and advisers of their own selection. A
word, term or phrase defined in the singular in this Option Agreement may be used in the plural, and
vice versa, all in accordance with ordinary principles of English grammar, which shall govern all
language in this Option Agreement. The words “include” and “including” in this Option Agreement
shall be construed to be followed by the words: “without limitation.” Each collective noun in this
Option Agreement shall be interpreted as if followed by the words “(or any part of'it),” except where
the context clearly requires otherwise. Every reference to any document, including this Option
Agreement, refers to such document, as modified from time to time (excepting any modification that
violates this Option Agreement), and includes all exhibits, schedules, addenda and riders to such
document. The word “or” in this Option Agreement includes the word “and.” Every reference to a
law, statute, regulation, order, form or similar governmental requirement refers to each such
requirement as amended, modified, renumbered, superseded or succeeded, from time to time.

5H3.12.9 Governing Law. The Laws of the State of California shall govern the
interpretation and enforcement of this Option Agreement, without application of conflicts of laws
principles. The Parties acknowledge and agree that this Option Agreement is entered into, is to be
fully performed in and relates to real property located in the City of Corona, County of Riverside,
State of California. All legal actions arising from this Option Agreement shall be filed in the
Superior Court of California in and for the County of Riverside or in the United States District Court
with jurisdiction in the County of Riverside.

3.12.10 Unavoidable Delay; Extension of Time of Performance.  Subject
to any specific provisions of this Option Agreement stating that they are not subject to Unavoidable
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Delay or otherwise limiting or restricting the effects of an Unavoidable Delay, performance by either
Party under this Option Agreement shall not be deemed, or considered to be in Default, where any
such Default is due to the occurrence of an Unavoidable Delay. Any Party claiming an Unavoidable
Delay shall give Notice to the other Party: (i) within ten (10) days after such Party knows of any
such Unavoidable Delay; and (i1) within five (5) days after such Unavoidable Delay ceases to exist.
To be effective, any Notice of an Unavoidable Delay must describe the Unavoidable Delay in
reasonable detail. The extension of time for an Unavoidable Delay shall commence on the date of
receipt of written Notice of the occurrence of the Unavoidable Delay by the Party not claiming an
extension of time to perform due to such Unavoidable Delay and shall continue until the end of the
condition causing the Unavoidable Delay. The Party claiming an extension of time to perform due
to an Unavoidable Delay shall exercise its commercially reasonable best efforts to cure the condition
causing the Unavoidable Delay, within a reasonable time.

da3.12.11 DeveloperCity Assignment. DeveloperCity shall not transfer, assign

this-Option-Agreement-, or delegate any right-or-ebhigationherein;—of its rights and obligations set
forth in this Option Agreement without the prior written consent er-apprevalof CityDeveloper,

Wthh consent rnay be glven or w1thhe1d in Gx—ey—sDeveloper sole dlscretlon Nemths%aﬂémg—khe

$H3.12.12 Binding on Successors and Assigns. This Option Agreement shall be

binding upon and inure to the benefit of the Parties and their respective legal representatives,
successors and assigns.

6m3.12.13  No Other Representations or Warranties. Except as expressly set forth
in this Option Agreement, no Party makes any representation or warranty material to this Option
Agreement to any other Party.

3.12.14 Execution in Counterparts. This Option Agreement may be executed
in multiple counterpart originals, each of which shall be deemed to be an original, but all of which
together shall constitute one and the same document.

33.12.15 Entire Option Agreement.

H3.12.15.1 Integrated Agreement. This Option Agreement includes
[**INSERT WRITTEN NUMBER**] ([**INSERT NUMBER**]) pages and five (5) exhibits, that
constitute the entire understanding and Option Agreement of the Parties regarding the City Parking
Lots Option Property and the other subjects addressed in this Option Agreement. This Option
Agreement integrates all of the terms and conditions mentioned in this Option Agreement or
incidental to this Option Agreement, and supersedes all negotiations or previous agreements between
the Parties with respect to the City Parking Lots Option Property and the other subjects addressed in
this Option Agreement.
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233.12.15.2 No Merger. None of the terms, covenants, restrictions,
agreements or conditions set forth in this Option Agreement shall be deemed to be merged with any
deed conveying title to any portion of the City Parking Lots Option Property, and this Option
Agreement shall continue in full force and effect before and after any such instruments, in
accordance with its terms.

3)3.12.15.3  Waivers Must be in Writing. All waivers of the provisions of
this Option Agreement and all amendments to this Option Agreement must be in writing and signed
by the authorized representative(s) of both the Developer and City.

3.12.16 Exhibits. All of the Exhibits attached to this Option Agreement are
described as follows:

Exhibit “A” - City Parking Lots Option Property Legal Description
Exhibit “B” — Authority Mall Property Legal Description

Exhibit “C” - Option Memorandum

Exhibit “D” — Schedule of Performance

Exhibit “E” — Privately Owned Property

tey3.12.17 Time Declared to be of the Essence. As to the performance of any
obligation under this Option Agreement of which time is a component, the performance of such
obligation within the time specified is of the essence.

53.12.18 No Waiver. Failure to insist on any one occasion upon strict compliance
with any term, covenant, condition, restriction or agreement contained in this Option Agreement
shall not be deemed a waiver of such term, covenant, condition, restriction or agreement, nor shall
any waiver or relinquishment of any rights or powers under this Option Agreement, at any one time
or more times, be deemed a waiver or relinquishment of such right or power at any other time or
times.

[SIGNATURES ON FOLLOWING 2 PAGES]
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CITY’S SIGNATURE PAGE FOR

CITY OF CORONA
OPTION TO PURCHASE AGREEMENT
(CITY PARKING LOTS- CORONA MALL)

IN WITNESS WHEREOF, the City has executed this Option Agreement as of the date set forth
below.

CITY OF CORONA
a California municipal corporation

By: May 2019
Mitchell Lansdell, Acting City Manager

Attest:

By:

Sylvia Edwards, City Clerk

Approved as to Form:

Dean Derleth
City Attorney

26



DEVELOPER’S SIGNATURE PAGE FOR

CITY OF CORONA
OPTION TO PURCHASE AGREEMENT
(CITY PARKING LOTS- CORONA MALL)

IN WITNESS WHEREOF, the Developer has executed this Option Agreement as of the latest date
set forth below.

[**INSERT NAME OF DEVELOPER**]
a [**INSERT STATE AND TYPE OF ENTITY **]

By:

[**INSERT NAME**] Date
[**INSERT TITLE**]
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EXHIBIT “A”

TO OPTION AGREEMENT
LEGAL DESCRIPTION AND
DEPICTION OF CITY PARKING LOTS OPTION PROPERTY

The real property situated in the City of Corona, County of Riverside, State of California and
identified as follows:

Assessor Parcel Numbers

117-143-015
117-151-022

Corona Mall North
Properties
City Parking Lots:

Lot A - APN: 117143015 (A Portion Of)

Lot B - APN: 117151022
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EXHIBIT “B”

TO OPTION AGREEMENT

LEGAL DESCRIPTION AND
DEPICTION OF AUTHORITY NORTH MALL PROPERTY

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF CORONA,
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

e
PARCEL 1
ASSESSOR PARCEL NUMBER 117-143-031

THAT PORTION OF LOTS 5 AND 6 OF BLOCK 155 OF THE SOUTH RIVERSIDE
TOWNSITE, IN THE CITY OF CORONA, COUNTY OF RIVERSIDE, STATE OF
CALIFORNIA, AS SHOWN BY MAP ON FILE IN BOOK 9, PAGES 8 OF MAPS, RECORDS
OF SAN BERNARDINO COUNTY, CALIFORNIA, ALSO SHOWN ON RECORD OF
SURVEY AS A PORTION OF PARCEL C-2 ON FILE IN BOOK 61, PAGE 24 OF RECORDS
OF SURVEY, RECORDS OF RIVERSIDE COUNTY, CALIFORNIA, DESCRIBED AS
FOLLOWS: “BEGINNING AT A POINT ON THE EASTERLY LINE OF SAID BLOCK 155,
WHICH BEARS NORTH 07° 06 53” EAST, A DISTANCE OF 116.00 FEET FROM THE
SOUTHEAST CORNER OF LOT 1 SAID BLOCK 155 TO THE TRUE POINT OF
BEGINNING; THENCE NORTH 82° 42° 02” WEST, PARALLEL WITH THE SOUTHERLY
LINE OF SAID LOT 1, A DISTANCE OF 100.00 FEET; THENCE NORTH 07° 16° 53” EAST,
PARALLEL WITH THE EASTERLY LINE OF SAID BLOCK 155, A DISTANCE OF 26.00
FEET; THENCE SOUTH 82° 42° 02” EAST, PARALLEL WITH THE SOUTHERLY LINE OF
SAID LOT 1, A DISTANCE OF 100.00 FEET TO THE EASTERLY LINE OF SAID BLOCK
155; THENCE SOUTH 07° 16° 53” WEST ALONG THE EASTERLY LINE OF SAID BLOCK
155, A DISTANCE OF 26.00 FEET TO THE TRUE POINT OF BEGINNING.”

AN EASEMENT APPURTENANT TO THE ABOVE DESCRIBED PARCEL DESCRIBED AS
FOLLOWS:

AN EASEMENT OVER, UNDER, ABOVE, BELOW AND ACROSS THE NORTHERLY FIVE
FEET SIX INCHES OF THE REAL PROPERTY LYING IMMEDIATELY ADJACENT TO
THE SOUTHERLY PROPERTY LINE OF THE ABOVE DESCRIBED PARCEL 1 FOR THE
PURPOSE OF FOOTING AND FOUNDATIONS FOR BUILDINGS AND STRUCTURES ON
THE ABOVE DESCRIBED PARCEL 1 AND FOR THE PURPOSE OF CONSTRUCTING
ROOF OVERHANGS AND BUILDING SURFACE OVERHANGING, SAID OVERHANGS
TO CONFORM ARCHITECTURALLY WITH ANY BUILDING AND STRUCTURES
IMMEDIATELY ADJACENT TO THE SOUTHERLY PROPERTY LINE OF THE ABOVE
DESCRIBED PROPERTY SO AS NOT TO INTERFERE WITH PEDESTRIAN TRAFFIC
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THERETO; TOGETHER WITH THE RIGHT TO CONSTRUCT OR CONNECT TO A
COMMON OR PARTY WALL, INCLUDING FOOTINGS AND FOUNDATIONS
THEREFOR, ALONG THE SOUTHERLY LINES OF THE ABOVE DESCRIBED PARCEL 1
IN ACCORDANCE WITH THE TERMS AND PROVISIONS OF THAT CERTAIN
AGREEMENT AND GRANT OF EASEMENTS DATED JANUARY 17, 1977 AND
RECORDED JANUARY 27, 1977 AS INSTRUMENT NO. 14690 OF OFFICIAL RECORDS
OF RIVERSIDE COUNTY, CALIFORNIA.

PARCEL 2
ASSESSOR PARCEL NUMBER 117-143-032

THAT PORTION OF LOTS 4 AND 5 OF BLOCK 155 OF THE SOUTH RIVERSIDE
TOWNSITE, IN THE CITY OF CORONA, COUNTY OF RIVERSIDE, STATE OF
CALIFORNIA, AS SHOWN BY MAP ON FILE IN BOOK 9, PAGES 8 OF MAPS, RECORDS
OF SAN BERNARDINO COUNTY, CALIFORNIA, ALSO SHOWN ON RECORDS OF
SURVEY AS A PORTION OF PARCEL C-2 ON FILE IN BOOK 61, PAGE 24, RECORDS OF
RIVERSIDE COUNTY, CALIFORNIA, DESCRIBED AS FOLLOWS: “BEGINNING AT A
POINT ON THE EASTERLY LINE OF SAID BLOCK 155, WHICH BEARS NORTH 07° 16’
53”7 EAST, A DISTANCE OF 90.00 FEET FROM THE SOUTHEAST CORNER OF LOT 1 IN
SAID BLOCK 155 TO THE TRUE POINT OF BEGINNING; THENCE NORTH 82° 42° 02”
WEST, PARALLEL WITH THE SOUTHERLY LINE OF SAID LOT 1 A DISTANCE OF
100.00 FEET; THENCE NORTH 07° 16> 53” EAST, PARALLEL WITH THE EASTERLY
LINE OF SAID BLOCK 155, A DISTANCE OF 26.00 FEET; THENCE SOUTH 82° 42” 02”
EAST, PARALLEL WITH THE SOUTHERLY LINE OF SAID LOT 1, A DISTANCE OF
100.00 FEET TO THE EASTERLY LINE OF SAID BLOCK 155; THENCE SOUTH 07° 16 53”
WEST ALONG THE EASTERLY LINE OF SAID BLOCK 155, A DISTANCE OF 26.00 FEET,
TO THE TRUE POINT BEGINNING.”

PARCEL 3 AND 4

ASSESSOR PARCEL NUMBER: 117-143-038 and ASSESSOR PARCEL NUMBER: 117-
143-039

THOSE PORTIONS OF BLOCK 144 OF SOUTH RIVERSIDE TOWNSITE, IN THE CITY OF
CORONA, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP RECORDED
IN BOOK 9 PAGE 8 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAN
BERNARDINO COUNTY, CALIFORNIA, DESCRIBED AS FOLLOWS: BEGINNING AT
THE INTERSECTION OF THE WESTERLY PROLONGATION OF THE SOUTH LINE OF
LOT 6 IN SAID BLOCK 144, WITH THE CENTER LINE OF THE 16.00 FEET WIDE
ALLEYWAY ABUTTING LOTS 6,7, 8 AND 9 ON THE WEST, THENCE SOUTH 82° 45’ 00”
EAST, 178.05 FEET ON SAID WESTERLY PROLONGATION, THE SOUTH LINE OF SAID
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LOT 6 AND ITS EASTERLY PROLONGATION TO THE CENTER LINE OF MAIN STREET
AS SHOWN ON SAID MAP THENCE NORTH 7° 15° 00” EAST 116.00 FEET ON SAID
CENTER LINE TO THE INTERSECTION OF THE EASTERLY PROLONGATION OF THE
NORTH LINE OF LOT 9 IN SAID BLOCK 144; THENCE NORTH 82° 45’ 00” WEST 178.05
FEET ON LAST SAID PROLONGATION, THE NORTH LINE OF SAID LOT 9 AND ITS
WESTERLY PROLONGATION, TO SAID CENTER LINE OF SAID ALLEY ABUTTING ON
THE WEST; THENCE SOUTH 7° 15° 00” WEST 116.00 FEET ON SAID CENTER LINE TO
THE POINT OF BEGINNING. EXCEPT THE EAST 10.00 FEET AS CONVEYED TO THE
REDEVELOPMENT AGENCY OF THE CITY OF CORONA BY DEED RECORDED APRIL
15,1969, AS INSTRUMENT NO. 36744 OF OFFICIAL RECORDS.

PARCEL 5
ASSESSOR PARCEL NUMBER 117-143-040

THOSE PORTIONS OF BLOCK 144 OF SOUTH RIVERSIDE TOWNSITE, IN THE CITY OF
CORONA, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP RECORDED
IN BOOK 9 PAGE 8 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAN
BERNARDINO COUNTY, CALIFORNIA, DESCRIBED AS FOLLOWS: BEGINNING AT
THE INTERSECTION OF THE WESTERLY PROLONGATION OF THE NORTH LINE OF
LOT 5 IN SAID BLOCK 144, WITH THE CENTERLINE OF THE 16.00 FEET WIDE ALLEY
ABUTTING LOTS 4 AND 5 IN SAID BLOCK, ON THE WEST; THENCE SOUTH 82° 45 00”
EAST, 178.05 FEET ON SAID PROLONGATION, THE NORTH LINE OF SAID LOT 5 AND
ITS EASTERLY PROLONGATION TO THE CENTER LINE OF MAIN STREET, AS SHOWN
ON SAID MAP; THENCE SOUTH 7° 15° 00” WEST, 50.00 FEET ON LAST SAID CENTER
LINE TO THE INTERSECTION OF THE EASTERLY PROLONGATION OF THE SOUTH
LINE OF SAID LOT 4; HENCE NORTH 82° 45> 00” WEST, 178.05 FEET ON SAID
EASTERLY PROLONGATION, THE SOUTH LINE OF SAID LOT 4 AND ITS WESTERLY
PROLONGATION TO SAID CENTER LINE OF SAID ALLEY ABUTTING ON THE WEST;
THENCE NORTH 7° 15° 00” EAST 50.00 FEET ON LAST SAID CENTER LINE TO THE
POINT OF BEGINNING. EXCEPT THE EAST 10.00 FEET AS CONVEYED TO THE
REDEVELOPMENT AGENCY OF THE CITY OF CORONA BY DEED RECORDED APRIL
15, 1969, AS INSTRUMENT NO. 36744 OF OFFICIAL RECORDS.

PARCEL 6
ASSESSOR PARCEL NUMBER 117-151-007

ALL THAT PORTION OF LOTS 16, 17 AND 18 IN BLOCK 143 AND ALL THAT PORTION
OF MAIN STREET LYING BETWEEN FIFTH STREET AND SIXTH STREET, AS
VACATED BY RESOLUTION OF THE CITY COUNCIL OF THE CITY OF CORONA ON
SEPTEMBER 15, 1969, A CERTIFIED COPY OF SAID RESOLUTION HAVING BEEN
RECORDED SEPTEMBER 24, 1969 AS INSTRUMENT NO. 98016, RIVERSIDE COUNTY
RECORDS, ALL AS SHOWN ON MAP OF SOUTH RIVERSIDE TOWNSITE, IN THE CITY
OF CORONA, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, ON FILE IN BOOK 9
PAGE 8 OF MAPS, SAN BERNARDINO COUNTY RECORDS, DESCRIBED AS FOLLOWS:
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BEGINNING AT THE POINT OF INTERSECTION OF THE CENTERLINE OF SAID MAIN
STREET AND A LINE PARALLEL WITH AND 60 FEET NORTHERLY, MEASURED AT
RIGHT ANGLES FROM THE CENTERLINE OF SAID SIXTH STREET AS SHOWN ON
SAID MAP OF SOUTH RIVERSIDE TOWNSITE; THENCE NORTH 82° 43' 52" WEST,
ALONG SAID PARALLEL LINE, 10 FEET TO A LINE PARALLEL WITH AND 10 FEET
WESTERLY, MEASURED AT RIGHT ANGLES, FROM SAID CENTERLINE OF MAIN
STREET; THENCE NORTH 07° 16' 53" EAST, ALONG SAID LINE PARALLEL WITH THE
CENTERLINE OF MAIN STREET, 30 FEET; THENCE SOUTH 82° 43' 07" EAST, AT RIGHT
ANGLES TO SAID CENTERLINE OF MAIN STREET, 100 FEET; THENCE SOUTH 07° 16'
53" WEST, PARALLEL WITH SAID CENTERLINE OF MAIN STREET, 29.98 FEET TO
SAID LINE PARALLEL WITH THE CENTERLINE OF SIXTH STREET; THENCE NORTH
82° 43' 07" WEST, ALONG SAID PARALLEL LINE, 90 FEET TO THE TRUE POINT OF
BEGINNING.

PARCEL 7
ASSESSOR PARCEL NUMBER 117-151-016

THOSE PORTIONS OF LOTS 14, 15, AND 16 IN BLOCK 143, ALL THAT PORTION OF
MAIN STREET LYING BETWEEN FIFTH STREET AND SIXTH STREET AS VACATED
BY RESOLUTION OF THE CITY COUNCIL OF THE CITY OF CORONA ON SEPTEMBER
15, 1969, A CERTIFIED COPY OF SAID RESOLUTION HAVING BEEN RECORDED
SEPTEMBER 24, 1969, AS INSTRUMENT NO. 98016, RECORDS OF RIVERSIDE COUNTY,
CALIFORNIA; ALL AS SHOWN ON MAP OF SOUTH RIVERSIDE, TOWNSITE, IN THE
CITY OF CORONA, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, ON FILE IN
BOOK 9 OF MAPS, AT PAGE 8 THEREOF, RECORDS OF SAN BERNARDINO COUNTY,
CALIFORNIA, DESCRIBED AS FOLLOWS: COMMENCING AT THE POINT OF
INTERSECTION OF THE CENTERLINE OF SAID MAIN STREET AND A LINE PARALLEL
WITH AND 60.00 FEET NORTHERLY, MEASURED AT RIGHT ANGLES, FROM THE
CENTERLINE OF SAID SIXTH STREET AS SHOWN ON SAID MAP OF SOUTH
RIVERSIDE TOWNSITE; THENCE N. 82°43'52" W, ALONG SAID PARALLEL LINE, A
DISTANCE OF 10.00 FEET TO A LINE PARALLEL WITH AND 10.00 FEET WESTERLY,
MEASURED AT RIGHT ANGLES, FROM SAID CENTERLINE OF MAIN STREET;
THENCE N .07°16'53" E., ALONG SAID LINE PARALLEL WITH THE CENTERLINE OF
MAIN STREET, A DISTANCE OF 30.00 FEET TO THE TRUE POINT OF BEGINNING OF
THE PARCEL OF LAND TO BE DESCRIBED; THENCE CONTINUING N. 07°16°53" E.,
ALONG SAID LINE, PARALLEL WITH THE CENTERLINE OF MAIN STREET, A
DISTANCE OF 50.00 FEET; THENCE S. 82°43'07" E., AT RIGHT ANGLES TO SAID
CENTERLINE OF MAIN STREET, A DISTANCE OF 100.00 FEET; THENCE S. 07°16'53" W,
PARALLEL WITH SAID CENTERLINE OF MAIN STREET, A DISTANCE OF 50.00 FEET
TO A POINT THAT BEARS S. 82°43'07" E., A DISTANCE OF 100.00 FEET FROM THE
POINT OF BEGINNING. THENCE N. 82°43'07" W., A DISTANCE OF 100.00 FEET TO THE
TRUE POINT OF BEGINNING.
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PARCEL 8
ASSESSOR PARCEL NUMBER 117-151-015

THAT PORTION OF LOTS 13 AND 14 IN BLOCK 143, ALL THAT PORTION OF THE MAIN
STREET LYING BETWEEN FIFTH AND SIXTH STREET AS VACATED BY RESOLUTION
OF THE CITY COUNCIL OF THE CITY OF CORONA ON SEPTEMBER 15, 1969, A
CERTIFIED COPY OF SAID RESOLUTION HAVING BEEN RECORDED SEPTEMBER 24,
1969, AS INSTRUMENT NO. 98016, RECORDS OF RIVERSIDE COUNTY, CALIFORNIA;
ALL AS SHOWN ON MAP OF SOUTH RIVERSIDE TOWNSITE, IN THE CITY OF CORONA
, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, ON FILE IN BOOK 9 OF MAPS, AT
PAGE 8 THEREOF, RECORDS OF SAN BERNARDINO COUNTY, CALIFORNIA.
DESCRIBED AS FOLLOWS: COMMENCING AT THE POINT OF INTERSECTION OF THE
CENTERLINE OF SAID MAIN STREET AND A LINE PARALLEL WITH AND 60.00 FEET
NORTHERLY, MEASURED AT RIGHT ANGLES, FROM THE CENTERLINE OF SAID
SIXTH STREET AS SHOWN ON SAID MAP OF SOUTH RIVERSIDE TOWNSITE; THENCE
N. 82°43'52" W., ALONG SAID PARALLEL LINE, A DISTANCE OF 10.00 FEET TO A LINE
PARALLEL WITH AND 10.00 FEET WESTERLY, MEASURED AT RIGHT ANGLES, FROM
SAID CENTERLINE OF MAIN STREET; THENCE N. 07°16'53" E., ALONG SAID
PARALLEL LINE WITH THE CENTERLINE OF MAIN STREET, A DISTANCE OF 80.00
FEET TO THE TRUE POINT OF BEGINNING OF THE PARCEL OF LAND TO BE
DESCRIBED; THENCE CONTINUING N. 07°16'53” E., ALONG SAID LINE PARALLEL
WITH THE CENTERLINE OF MAIN STREET, A DISTANCE OF 32.00 FEET; THENCE S.
82°43'07" E., AT RIGHT ANGLES TO SAID CENTERLINE OF MAIN STREET, A
DISTANCE OF 100.00 FEET. THENCE S. 07°16'53" W., PARALLEL WITH SAID
CENTERLINE OF MAIN STREET, A DISTANCE OF 32.00 FEET; THENCE N. 82°43'07" W,
A DISTANCE OF 100.00 FEET TO THE TRUE POINT OF BEGINNING.

PARCEL 9
ASSESSOR PARCEL NUMBER 117-151-005

THOSE PORTIONS OF LOTS 8,9, 10 AND 11 IN BLOCK 143 AND A PORTION OF MAIN
STREET (VACATED), AS SHOWN ON MAP OF SOUTH RIVERSIDE TOWNSITE, IN THE
CITY OF CORONA, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, ON FILE IN
BOOK 9, PAGE 8 OF MAPS, AS PER SAN BERNARDINO COUNTY RECORDS,
DESCRIBED AS FOLLOWS: BEGINNING AT A POINT ON THE CENTER LINE OF MAIN
STREET (VACATED )WHICH BEARS NORTH 07°16'53" EAST, 245 FEET FROM ITS
INTERSECTION WITH THE CENTER LINE OF SIXTH STREET, AS SHOWN ON SAID
MAP OF SOUTH RIVERSIDE TOWNSITE; THENCE NORTH 82°43'07" WEST, AT RIGHT
ANGELS TO THE CENTER LINE OF MAIN STREET (VACATED), 10 FEET; THENCE
NORTH 07°16'53" EAST, ALONG A LINE PARALLEL WITH AND 10 FEET WESTERLY,
MEASURED AT RIGHT ANGLES, FROM THE CENTER LINE OF MAIN STREET
(VACATED ), 62 FEET; THENCE SOUTH 82°43'07" EAST, 100 FEET; THENCE SOUTH
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07°16'53" WEST, 62 FEET; THENCE NORTH 82°43"07" WEST, 90 FEET TO THE POINT OF
BEGINNING. SAID MAIN STREET HAVING BEEN VACATED BY RESOLUTION OF THE
CITY COUNCIL OF CORONA ON SEPTEMBER 15, 1969, A CERTIFIED COPY OF SAID
RESOLUTION BEING RECORD SEPTEMBER 24, 1969 AS INSTRUMENT NO. 98016,
OFFICIALRECORDS.

PARCEL 10
ASSESSOR PARCEL NUMBER: 117-151-004

THOSE PORTIONS OF LOTS 7 AND 8 IN BLOCK 143 AND THOSE PORTIONS OF MAIN
STREET (VACATED) AND FIFTH STREET (VACATED ), AS SHOWN BY MAP OF SOUTH
RIVERSIDE TOWNSITE, IN THE CITY OF CORONA , COUNTY OF RIVERSIDE, STATE
OF CALIFORNIA, ON FILE IN BOOK 9, PAGE 8 OF MAPS, AS PER SAN BERNARDINO
COUNTY RECORDS, DESCRIBED AS FOLLOWS: COMMENCING AT A POINT ON THE
CENTER LINE OF MAIN STREET (VACATED) WHICH BEARS NORTH 07°16' 53" EAST
245 FEET FROM ITS INTERSECTION WITH THE CENTER LINE OF SIXTH STREET, AS
SHOWN ON SAID MAP OF SOUTH RIVERS DE TOWNSITE; THENCE NORTH 82°43'07"
WEST, AT RIGHT ANGLES TO THE CENTER LINE OF MAIN STREET (VACATED), 10
FEET; THENCE NORTH 07° 16’ 53" EAST, ALONG A LINE PARALLEL WITH AND 10
FEET WESTERLY, MEASURED AT RIGHT ANGELS, FROM THE CENTER LINE OF
MAIN STREET (VACATED), 62 FEET, FOR THE TRUE POINT OF BEGINNING; THENCE
NORTH 07°16 ‘53" EAST, CONTINUING ALONG SAID PARALLEL LINE, 88 FEET;
THENCE SOUTH 82°43'07" EAST 100 FEET; THENCE SOUTH 07°16'53" WEST 88 FEET;
THENCE NORTH 82°43'07" WEST 100 FEET, TO THE TRUE POINT OF BEGINNING. SAID
PORTIONS OF MAIN STREET AND FIFTH HAVE BEEN VACATED BY RESOLUTION OF
THE CITY COUNCIL OF THE CITY OF CORONA ON AUGUST 18, 1969, A CERTIFIED
COPY OF SAID RESOLUTION BEING RECORDED SEPTEMBER 24, 1969 AS
INSTRUMENT NO . 98016, OFFICIAL RECORDS. SAID LAND BEING A PORTION OF THE
LAND AS SHOWN ON A RECORD OF SURVEY MAP ON FILE IN BOOK 61, PAGES 22
THROUGH 26, INCLUSIVE OF RECORDS OF SURVEYS, RIVERSIDE COUNTY
RECORDS.

THOSE CERTAIN EASEMENTS, RIGHTS, AND RIGHTS OF WAY CONTAINED IN THAT
CERTAIN GREEMENTAND GRANT OF EASEMENTS DATED JANUARY 23, 1970,
EXECUTED BY AND BETWEEN THE REDEVELOPMENT AGENCY OF THE CITY OF
CORONA, A BODY POLITIC, PUBLIC AND CORPORATE, AND VASELS, A CALIFORNIA
CORPORATION, AND NICHOLS VASELS, RECORD JANUARY 29, 1970 AS
INSTRUMENT NO. 8882, OFFICIAL RECORDS.

PARCEL 11

ASSESSOR PARCEL NUMBER 117-151-021
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THAT PORTION OF SOUTH RIVERSIDE TOWNSITE, IN THE CITY OF CORONA,
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK
9, PAGE 8, OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAN
BERNARDINO COUNTY, SHOWN AS THAT PORTION OF PARCEL D-3 OF THE
CORONA DOWNTOWN REDEVELOPMENT PROJECT, AS SHOWN ON THAT RECORD
OF SURVEY RECORDED IN MAP BOOK 61 AT PAGE 22 OF THE OFFICIAL RECORDS
OF THE RECORDER OF RIVERSIDE COUNTY, CALIFORNIA, DESCRIBED AS
FOLLOWS: ALL OF PARCEL D-3 EXCEPTING THEREFROM THE NORTH 26.00 FEET
AND THE SOUTH 30.00 FEET.

PARCEL 12
ASSESSOR PARCEL NUMBER: 117-151-002

THAT PORTION OF LOTS 9 THROUGH 12 IN BLOCK 156; THAT PORTION OF MAIN
STREET LYING BETWEEN FOURTH STREET AND FIFTH STREET AS VACATED BY
RESOLUTION OF THE CITY COUNCIL OF THE CITY OF CORONA SEPTEMBER 15, 1969,
A CERTIFIED COPY OF SAID RESOLUTION HAVING BEEN RECORDED SEPTEMBER
24,1969 AS INSTRUMENT NO. 98016; AND THAT PORTION OF THE EAST-WEST ALLEY
IN SAID BLOCK 156; AS VACATED BY RESOLUTION OF THE CITY COUNCIL OF THE
CITY OF CORONA ON JULY 7, 1969, A CERTIFIED COPY OF SAID RESOLUTION
HAVING BEEN RECORDED JULY 11, 1969 AS INSTRUMENT NO. 70713; ALL AS SHOWN
ON MAP OF SOUTH RIVERSIDE TOWNSITE ON FILE IN BOOK 9 PAGE 8 OF MAPS, IN
THE CITY OF CORONA, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, SAN
BERNARDINO COUNTY RECORDS, DESCRIBED AS FOLLOWS: COMMENCING AT A
POINT ON THE CENTER LINE OF SAID MAIN STREET WHICH BEARS NORTH 07° 16’
537 EAST, 435 FEET FROM ITS INTERSECTION WITH THE CENTERLINE OF SIXTH
STREET AS SHOWN ON SAID MAP OF SOUTH RIVERSIDE TOWNSITE; THENCE
NORTH 82° 43° 077 WEST, AT RIGHT ANGLES TO SAID CENTER LINE OF MAIN
STREET, 10 FEET TO A LINE PARALLEL WITH AND 10 FEET WESTERLY, MEASURED
AT RIGHT ANGLES, FROM SAID CENTER LINE OF MAIN STREET; THENCE NORTH
07° 16’ 53” EAST, ALONG SAID PARALLEL LINE, 132 FEET TO THE TRUE POINT OF
BEGINNING; THENCE CONTINUING NORTH 07° 16 53”7 EAST, ALONG SAID
PARALLEL LINE, 100 FEET; THENCE SOUTH 82° 43° 07” EAST, 100 FEET; THENCE
SOUTH 07° 16’ 53” WEST, PARALLEL WITH SAID CENTER LINE OF MAIN STREET, 100
FEET; THENCE NORTH 82° 43* 07° WEST, 100 FEET TO THE TRUE POINT OF
BEGINNING.
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Exhibit A - Corona Mall North Properties
~ 1 117-143-031 (422 Corona Mall) 5 117-143.040 (518 S Main Street) 9 117-151.005 (525 Corona Mall)
.@, 2 117-143.032 (442 Cotona Mall 6 117151007 (591 Corona Mall 10 117181004 (505 Corona Mal)
3 117-143.038 (508 S Main Street) 7 117:151-016 (579 Corona Matl) 1 117.151.021 (415 Corona Mall)
‘ 4 117-143039 (514 S Main Street) 8 117-151.015 (577 Corona Mall) 12 117.151.002 (405 Corona Mali)
Date 0471072015
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7161022 (663 S Main Street)
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Exhibit A - Corona Mall North Properties

117-143-031 (422 Corona Mall)
117-143.032 (442 Cotana Mall)

1
&
3 117-143.038 (508 S Main Street)
' 4 117-143039 (514 S Main Street)

@~

117-143.040 (518 S Main Street)
117-151.007 (591 Corona Matl)
117-151-016 (579 Corona Mall)
117-151.015 (577 Corona Mall)

9 117-151.006 (525 Corona Mail)
10 117-151.004 (505 Corona Mali)
1 117-151.021 (415 Corona Mall)
12 117.151.002 (405 Corona Mali)

Date 0411072015
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EXHIBIT “C”

TO OPTION AGREEMENT

OPTION MEMORANDUM

[SEE ATTACHED FIVE (5) PAGES]



RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

[**INSERT BUYER’S NAME
AND ADDRESS**]

APN: 117-143-015
117-151-022

MEMORANDUM
OF
OPTION TO PURCHASE AGREEMENT
(CITY PARKING LOTS OPTION PROPERTY — CORONA MALL)

This Memorandum of Option to Purchase Agreement (“Memorandum”) is dated as
of [**INSERT DATE**] between [**INSERT BUY¥ER’SDEVELOPER’S NAME**], a [**INSERT
STATE AND TYPE OF ENTITY**] (“Developer”) and THE CITY OF CORONA, a California

municipal corporation (“City”).

RECITALS

WHEREAS, Developer and City have executed that certain Option to Purchase Agreement
dated as of [***INSERT DATE***] (“Option Agreement”), concerning certain real property located
in the County of Riverside, State of California, and more particularly described in Exhibit “1”
attached hereto and incorporated herein by this reference that is described and depicted as the City
Parking Lots Option Property in the Option Agreement (“Option Property”); and

WHEREAS, the Option Agreement is a public record available for inspection and copying
during normal business hours in the office of the City Clerk of the City of Corona, whose address is
400 S. Vicentia Avenue, Corona, CA 92882: and

WHEREAS, Developer and City desire to record this Memorandum to provide notice of the
Option Agreement in the Official Records of Riverside County, California;

NOW, THEREFORE, in consideration of the foregoing, Developer and City hereby declare
as follows:

7.6.Grant of Option. City has granted to Developer, in accordance with the Option Agreement, the
option to purchase the Option Property.




&7.  Option Term. The term of the Option Agreement begins-on-the Effective Date
and-ends—atterminates no later than 5:00 p.m. Pacific Time on the-date-that-is-one-hundred-twenty
20y months-after the Effeetive DateJune 5, 2028, as more particularly set forth therein.

9— DevelopmentCovenants; Power of Termination/Reversion. The Option Preperty—TFhe
De%}epmeﬂt—Agreement shaH—eeﬂ%&m—&He&s{—ﬂ&e—feHewmg—pfe%m%s—W%ﬂ&em—Eews*eﬂ—ef

31— contains various covenants, including without limitation a ‘“Development

Covenant——HDeveloper—exereises—the—Option—pursuant—to—  (in Section 3.69.1), an “Anti-

Speculation Covenant” (Section 3.9.2), and an “Parking Covenant” (Section 3.9.3). which covenants

are binding upon Developer for the perlods of th%@ﬁﬁeﬂ%gfeemen{—];eveleper—slﬁﬂ—dﬁkgeﬁﬂy

ancetime and subject to the




3.78. GH—VLS—R%V%FS}GHan—IH%%FeS{—m—Fh%QBHGﬂ—PF%%PWthereln In the event Developer
fails to fully and timely satisfy the Development Covenant and/or breaches or violates the Anti-
Speculation Covenant or the Parking Covenant, the Optlon Property wrll revert to the City solely upon
payment to Developer of the Purchase Pr1ce

G}ty( the sum of One Dollar [$ 1]), without interest. Reference is hereby made to the Option Agreement
for particulars.

H-9. This Memorandum is prepared for the purpose of providing record notice of the option
and shall not alter or affect in any way the rights and obligations of Developer or City under the Option
Agreement. In the event of any inconsistency between this Memorandum and the Option Agreement,
the terms of the Option Agreement shall control.

12:10. The meaning of defined terms, indicated by initial capitalization, used in this
Memorandum shall be the same as the meaning ascribed to such terms in the Option Agreement.

Developer and City have signed this Memorandum by and through the signatures of
their authorized representatives, as set forth below.

[SIGNATURES ON FOLLOWING 2 PAGES]



SIGNATURE PAGE

MEMORANDUM
OF
OPTION TO PURCHASE AGREEMENT
(CITY PARKING LOTS OPTION PROPERTY — CORONA MALL)

CITY: DEVELOPER:
CITY OF CORONA, a California municipal [**INSERT DEVELOPER’S NAME AND
corporation TYPE OF ENTITY **]
By:
Mitchell Lansdell, Acting City By:
Manager Name:
Attest: fts:
By:
Sylvia Edwards, City Clerk
By:
Name:

Its:

[SIGNATURE(S) MUST BE NOTARY ACKNOWLEDGED)]



EXHIBIT 1
TO
MEMORANDUM OF
OPTION AGREEMENT

OPTION PROPERTY LEGAL DESCRIPTION

TO BE ATTACHED PRIOR TO RECORDATION



EXHIBIT “D”

TO OPTION AGREEMENT

SCHEDULE OF PERFORMANCE

RESPONSIBLE COMPLIANCE DATE(S) ESTIMATED
ITEM MILESTONE PARTY TIMELINE
Within 14 days
following approval by
Effective Date of City Parking Lots City and City COUI’.ICIl an'd_sub_]Ld
1 Option Preperty PDA-Agreement Developer e sigibeilon o TBD
conditions set forth in
Section 3.1.8 of Option
Agreement
Within 14 days
. City and following execution of
2 Sl G EREEY Developer the BBA-Development TBD
Agreement by parties
3 Close of Escrow City and 45 Days after open of TBD
Developer Escrow
Submittal of Preliminary Project design
and submittal to the City Infrastructure
Committee_for portion of Project to be
constructed on City Parking Lots Option
4 Property (substantially consistent with SRR 180 days following TBD
the conceptual master plan prepared Close of Escrow
pursuant to Exhibit “K” to the
Disposition and Development
Agreement with LAB Holding LLC
(Corona Mall Property))
Submittal of Precise Plan application fer
theProjeet-to Community Development Within 90 days
for portion of Project to be constructed following approval by
> on City Parking Lots Option Property SISTLSs Infrastructure TBD
(consistent  with  Project  design Committee
approved by Infrastructure Committee)
Planning Commission Review and City City and Within 65 days after
6 Council action on Precise Plan submittal of PP TBD
. Developer ..
application. application
7 Puplic Works, PIaTnning, & Building City and P(Y/Vcltg"anp?)(r)o?/aa\llscl)?;P TBD
review of construction documents. Developer .
application
Obtain building permits for construction Within 18 Months
8 of portion of Project to be constructed on Developer following Close of TBD

City Parking Lots Option Property.

Escrow




Commence and diligently pursue
construction of theportion of Project i
aceordaneeto be constructed on City

Within 24 months

. . ; Devel r following Cl f TBD
2 Parking Lots Option Property (consistent evelope LTSI S
. . Escrow
with approved construction
documents:).
Complete construction of theportion of Within 30 Months of
i i i approval of
10 Project to.be constructed on C}tv Parkmg Sevllepe pp . TBD
Lots Option Property (consistent with construction
approved construction documents) documents




EXHIBIT “E”
TO OPTION AGREEMENT

PRIVATELY OWNED PROPERTY

Address APN Acreage
402 Corona Mall 117-143-033 0.14
400 S. Ramona Ave. 117-151-023 0.50
425 Corona Mall 117-151-019 0.06
462 Corona Mall 117-143-017 0.11
474 Corona Mall 117-151-020 0.06
482 Corona Mall 117-143-018 0.09
487 Corona Mall 117-151-003 0.03
131 Corona Mall 117-151-018 0.03
141 Corona Mall 117-143-009 0.01
496 Corona Mall 117-143-036 0.06
500 Corona Mall 117-143-037 0.20
555 Corona Mall 117-151-006 0.06
113 E. Sixth St. 117-143-002 0.05
580 Corona Mall 117-143-024 0.05
588 Corona Mall 117-143-025 0.05




EXHIBIT O-1 TO FIRST AMENDMENT TO DISPOSITION AND DEVELOPMENT
AGREEMENT

CITY OF CORONA
LICENSE AGREEMENT
FOR USE OF CITY FACILITIES (UCFLA)

([**INSERT NAME OF CUSTOMER**])
(CITY OPTION PROPERTY - CORONA MALL)

1. PARTIES AND DATE.

This License Agreement for Use of City Facilities (“Agreement”) is entered into this
[**INSERT DAY**] day of [**INSERT MONTH**], [**INSERT YEAR**] (“Effective Date”), by
and between the City of Corona, a municipal corporation organized under the laws of the State of
California with its principal place of business at 400 South Vicentia Avenue, Corona, California 92882
(“City”), and [***INSERT NAME***] a [***[INSERT TYPE OF ENTITY - CORPORATION,
PARTNERSHIP, SOLE PROPRIETORSHIP, INDIVIDUAL OR OTHER LEGAL ENTITY J**%*]
with its principal place of business at [***INSERT ADDRESS***] (“Customer”). City and
Customer are sometimes individually referred to as “Party” and collectively as “Parties” in this
Agreement.
2. RECITALS.

2.1 Development Agreement. City, the City of Corona Housing Authority (‘“Housing
Authority”) and Customer and/or Customer’s predecessor in interest have previously entered into
that certain Disposition and Development Agreement with Lab Holding LLC (Corona Mall Property)
dated PEEEINSERTFDATE**#]as of May 17, 2017, as amended by that certain First Amendment to
Disposition and Development Agreement dated as of May 15,2019 (“Development Agreement”) for
the acquisition and development by Lab Holding LLC of certain real property owned by the Housing
Authority generally located at the northeast corner of South Main Street and East Sixth Street and the
southwest corner of East Sixth Street and South Ramona Avenue in the City of Corona.

2.2 City Facilities. As part of the Development Agreement, Customer and/or Customer’s
predecessor in interest also acquired, subject to the satisfaction of certain conditions precedent as set
forth in the Development Agreement, an option to purchase certain real property owned by the City
generally located at the northeast corner of South Main Street and East Sixth Street, Corona, County
of Riverside, California (Assessor Parcel Numbers 117-143-015, 117-143-026, 117-143-030, 117-
143-034, 117-143-035, 117-151-012, 117-151-013, 117-151-014, and 117-151-022) in the City of
Corona, California, identified as the City Option Property in the Development Agreement (“City
Option Property”). The City Option Property consists of approximately 5.56 acres (242,194 square
feet) that is currently used for parking and vehicular ingress/egress purposes (“City Parking Lots”),
as depicted in Exhibit “A” attached to this Agreement and incorporated herein by this reference, and
approximately 1.13 acres (49,223 square feet) that is currently used for common area and pedestrian
walkway purposes (“City Common Areas”), as depicted in Exhibit “B” attached to this Agreement
and incorporated herein by this reference.



2.3 Events and Operations. Customer desires to use the City Option Property for a
period of time prior to exercising either the option to acquire the City Common Areas or the option to
acquire the City Parking Lots granted in the Development Agreement for the purposes of conducting
special events, other programmed commercial, community events to promote economic development
in the retail establishments surrounding the City Option Property (singularly an “Event” and
collectively “Events”). The date(s) and time(s) of the Event are subject to change pursuant to the
mutual agreement of the Parties, and the Events shall also be subject to all terms and conditions of
this Agreement and all applicable laws, rules and regulations, including, but not limited to, any special
event permit, special use permit or other permit required by the Corona Municipal Code.

24  License. City is willing to allow Customer to use the City Option Property
pursuant to the terms and conditions set forth in this Agreement.
3. TERMS.

+ 3.1 City Option Property. City agrees to allow Customer the non-exclusive use of
the City Option Property pursuant to this Agreement. The City Option Property is subject to the needs
of the City and, as such, Customer’s use of City Option Property may be cancelled by the City at any
time upon thirty (30) days written notice to Customer. In the event City determines, in its sole and
absolute discretion, that the City Option Property is needed for any City purposes, Customer shall
immediately vacate the City Option Property upon notice by City. In addition to the foregoing, City
reserves the exclusive right to use the City Parking Lots every Saturday from 6:00 a.m. to 3:00 p.m.

2 3.2  Customer Responsibility for Personnel and Invitees. Customer shall be
responsible for the use of the City Option Property by Customer and its owners, officers, successors,
assigns, employees, agents, attendees, participants, guests, invitees, customers and others who enter
the City Option Property on behalf of or in connection with Customer’s presence or activities under
this Agreement (“Customer’s Personnel and Invitees”). The City retains the discretion to terminate
this Agreement and require Customer and Customer’s Personnel and Invitees to immediately vacate
the City Option Property if an Event or anyone’s participation in an Event poses any kind of threat or
liability to the City, the public, or anyone else. Customer’s Personnel and Invitees are at all times
employees, agents and contractors of Customer and shall not be considered an employee or agent of
City for any purpose related to the Events.

3.3 Parking Covenant. Customer acknowledges and agrees that assessments are
imposed and collected through the Corona Mall Business Improvement District, established pursuant
to the Property and Business Improvement District Law of 1994 (Streets & Highways Code §§36600
et seq.) (“BID”) for the purpose of maintaining parking lots, sidewalks and landscape improvements
on the City Option Property. The BID expires on June 30, 2020 (“BID Expiration Date”). Customer
acknowledges and agrees that development or use of the City Parking Lots for any purpose other than
parking and vehicular or pedestrian ingress and egress is subject to and expressly contingent upon
Customer’s ability to provide sufficient parking, as required by the Corona Municipal Code and/or
other applicable laws, rules or regulations, and pathways for reasonable and direct vehicular and
pedestrian access similar to that which exists as of the Effective Date to serve the parcels that are
included within and are subject to the assessments imposed by the BID (“BID Parcels”). In
furtherance thereof, Customer shall not, for any reason, deny, prevent, hinder or obstruct reasonable
and direct public access to each of the BID Parcels and use of the City Option Property at any time
prior to the BID Expiration Date, or at any time thereafter if in violation of the Corona Municipal
Code and/or other applicable laws, rules or regulations. Customer acknowledges and agrees that
parking on the City Option Property is provided free of charge on a first-come, first-serve basis,




notwithstanding the fact that there is no reciprocal parking agreement, easement or similar
documentation regulating such parking, and that the availability of such parking free of charge on a
first-come, first-serve basis shall be maintained during the Term of this Agreement. From and after
the BID Expiration Date or the close of escrow for Customer’s acquisition of the City Parking Lots,
whichever occurs first, maintenance of the City Parking Lots shall be the sole responsibility of
Customer.

3.4  Access Covenant. Customer acknowledges and agrees that development or use
of the City Common Areas for any purpose other than common area walkways and pedestrian ingress
and egress is subject to and expressly contingent upon Customer’s ability to provide sufficient
pathways for reasonable and direct pedestrian access similar to that which exists as of the Effective
Date to serve the BID Parcels. Customer further acknowledges and agrees to allow public access to
and use of the City Common Areas for the benefit of the BID Parcels. In furtherance thereof,
Customer shall not, for any reason, deny, prevent, hinder or obstruct reasonable and direct public
access to each of the BID Parcels and use of the City Common Areas at any time prior to the BID
Expiration Date, or at any time thereafter if in violation of the Corona Municipal Code and/or other
applicable laws, rules or regulations. Customer acknowledges and agrees that from and after the BID
Expiration Date or the close of escrow for Customer’s acquisition of the City Common Areas,
whichever occurs first, maintenance of the City Common Areas shall be the sole responsibility of
Customer.—

3 3.5 Release of Liability. In consideration of City’s agreement to allow Customer
to use the City Option Property, Customer, on behalf of itself and Customer’s Personnel and Invitees,
hereby releases and forever discharges the City and each of its officials, officers, employees,
contractors, agents, volunteers, successors and assigns from any and all known and unknown, certain
or contingent, past, present or future obligations, liabilities, demands, claims, costs, expenses, debits,
controversies, damages, actions, and causes of action of every nature, character, or description which
they may have against the City, arising from or in any way related to the Events, use of City Option
Property or this Agreement.

CUSTOMER HEREBY ACKNOWLEDGES THAT IT HAS READ AND IS
FAMILIAR WITH THE PROVISIONS OF CALIFORNIA CIVIL CODE SECTION
1542 (“SECTION 1542”), WHICH IS SET FORTH BELOW:

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN
BY HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS OR HER
SETTLEMENT WITH THE DEBTOR.”

BY INITIALING BELOW, CUSTOMER HEREBY WAIVES THE PROVISIONS
OF SECTION 1542 IN CONNECTION WITH THE RELEASED MATTERS.

Initials of Customer Representative



4 3.6 Indemnification. To the fullest extent permitted by law, Customer shall
indemnify, defend and hold harmless City, its officials, officers, employees, contractors, agents,
volunteers, successors and assigns from and against any and all claims, damages, demands, liability,
costs, losses, injuries and expenses, including, without limitation, court costs and reasonable
attorneys’ fees and costs, in any manner arising out of or incident to any acts, omissions or willful
conduct of Customer or Customer’s Personnel and Invitees related to this Agreement, including
without limitation any actions or inactions in any way related to the use of the City Option Property
or participation in the Events, whether or not while using City equipment, supplies and apparatus.

5 3.7 Insurance. Customer shall, at its sole expense, procure and maintain for the
duration of its obligations under this Agreement insurance against claims for injuries to persons
or damages to property which may arise from or be in connection with the City Option Property and
the Events or activities conducted by Customer and/or Customer’s Personnel and Invitees. The
insurance shall take the form of a commercial general liability policy, to include bodily injury,
personal injury, and property damage coverage, written on an occurrence basis with a company
reasonably acceptable to the City, in an amount not less than Two Million Dollars ($2,000,000) to
cover any activities performed by any person under the permission granted herein and any damage or
loss suffered or incurred by the City, its elected officials, officers, employees, contractors, agents, and
volunteers resulting from such activity. Customer shall maintain workers compensation and
employer’s liability insurance coverage in the statutorily required amounts, if applicable. Customer
shall require its insurer to waive all rights of subrogation against City, its elected officials, officers,
employees, contractors, agents, and volunteers, except for any liability resulting from the willful
misconduct or grossly negligent acts of City. Customer will provide evidence of such insurance
coverage to City’s satisfaction prior to any Event. At City’s request, Customer shall cause all such
policies to be endorsed to add the City, its elected officials, officers, employees, contractors, agents,
and volunteers as Additional Insureds.

3.8  City Policies; Laws and Regulations. Customer shall comply with any City written
policies related to the City Option Property, as well as any other safety requirements and instructions
given to Customer by City personnel. Customer shall keep itself fully informed of and in compliance
with all local, state and federal laws, rules and regulations in any manner affecting the performance
of the Events, including all CallOSHA requirements, and shall give all notices required by law.
Customer shall be liable for all violations of such laws and regulations in connection with this
Agreement.

3.9 Governmental Approvals. Customer shall obtain, at Customer’s sole cost and expense,
any and all necessary and applicable federal, state and local approvals, certifications, and permits,
including, but not limited to, any special event permit, special use permit or other permit required by
the Corona Municipal Code, to conduct each and every Event prior to use of City Option Property for
such Event. City reserves the right to require Customer to provide proof regarding these approvals,
certifications, and permits.

6- 3.10 Term of Agreement. This Agreement shall be in effect as of the Effective Date
and shall continue until such time that the Development Agreement expires or terminates or until such
time that Customer acquires fee title to some or all of the City Option Property, whichever occurs first
(“Term”), provided that City may terminate this Agreement at any time for any or no reason. To the
extent that Customer acquires fee title to the City Common Areas, this Agreement shall continue to
apply to the City Parking Lots. To the extent that Customer acquires fee title to the City Parking Lots,
this Agreement shall continue to apply to the City Common Areas.




3.11 Notices. Except as otherwise expressly provided by law, any and all notices or other
communications required or permitted by this Agreement to be served on or given to either party to
this Agreement shall be in writing and shall be deemed duly served or given when personally delivered
to the party to whom it is directed or to any managing or executive officer or director of that party in
lieu of personal service when deposited in the United States mail, first class postage prepaid, addressed
as follows:

Customer:

[***INSERT COMPANY NAME***]
[***INSERT ADDRESS**%*]
[***INSERT ADDRESS**%*]

Attn: [INSERT CONTACT NAME***]

City:

City of Corona

400 S. Vicentia Avenue

Corona, CA 92882

Attn: Darrell Talbert, City Manager
*

8 3.12  Survival. Customer’s obligations to release, indemnify, defend, and hold
harmless the City as set forth in Section 3.4 of this Agreement shall survive expiration or termination
of the term of this Agreement and shall remain in effect until there is no risk to the City of liability for
any claims or losses due to the use of the City Option Property for the Event.

9. 3.13 Interpretation. The provisions of this Agreement are intended by the parties to
be interpreted and construed to provide the fullest protection possible under the law to the City.

10-  3.14 Selection of Counsel. Customer’s obligation to indemnify the City under this
Agreement shall include the obligation of Customer to defend City with legal counsel of City’s own
choosing. In the event City elects not to select such counsel, the designation of such counsel shall be
made by Customer but shall be subject to prior approval by City.

H-  3.15 Attorneys’ Fees and Costs. In the event that any action or proceeding is
commenced between the City and Customer to enforce or interpret any term of this Agreement, the
prevailing party in such action or proceeding, in addition to all other relief to which it may be entitled,
shall be entitled to recover from the other party the prevailing party’s costs of suit and reasonable
attorneys’ fees and costs. The attorneys’ fees and costs recoverable pursuant to this section include,
without limitation, attorneys’ fees and costs incurred on appeal and those incurred in enforcing any
judgment rendered. Attorneys’ fees and costs may be recovered as an element of costs in the
underlying action or proceeding or in a separate recovery action.

+2-  3.16 Entire Agreement. This written document contains the entire agreement of the
parties and supersedes any prior oral or written statements or agreements between the parties. No
supplement, modification, or amendment of this Agreement shall be binding unless executed in
writing by the parties.




13- 3.17 Waiver and Severability. No waiver of any default shall constitute a waiver of
any other breach or default, whether of the same or of any other covenant or condition. No waiver,
benefit, privilege or service voluntarily given or performed by either party shall give the other party
any contractual right by custom, estoppel or otherwise. If any provision of this Agreement is invalid
or unenforceable with respect to any party, the remainder of this Agreement or the application of such
provision to persons other than those as to whom it is held invalid or unenforceable, shall not be
affected and each provision of this Agreement shall be valid and enforceable to the fullest extent
permitted by law.

4. 3.18 Counterparts. This Agreement may be signed in counterparts, each of which
shall constitute an original and which collectively shall constitute one instrument.

15 3.19 Authority; Binding on Successors and Assigns. Each party warrants that the
individuals who have signed this Agreement have the legal power, right, and authority to enter into
this Agreement and bind each respective party. This Agreement shall be binding on and inure to the
benefit of the successors and permitted assignees of the respective parties. Netwithstanding—the
feregeing—Customer’s rights and obligations set forth in this Agreement mayshall be transferred and
assigned to any transferee or assignee acquiring Customer’s rights and obligations in and to the City
Option Property pursuant to Section 3.8.2 of the Development Agreement and such transfer and
assignment shall be expressly memorialized in the assignment and assumption agreement referred to
therein. Otherwise, this Agreement shall not be transferred or assigned by Customer unless City
consents in writing to such assignment_in City’s sole and absolute discretion.

16 3.20 Governing Law and Venue. This Agreement shall be governed by the laws of
the State of California. Any action to interpret or enforce this Agreement shall be brought and
maintained exclusively in the courts of and for Riverside County, California.
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EXHIBIT “A”

DEPICTION OF CITY PARKING LOTS

Corona Mall North
Properties

Lot A - APN: 117143015 (A Portion Of)

Lot B - APN: 117151022
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EXHIBIT “B”

DEPICTION OF CITY COMMON AREAS

Corona Mall North
Properties

City Common Area:

A - APN: 117143035
B - APN: 117143034
C - APN: 117143030
D - APN: 117151014
E - APN: 117151013
F - APN: 117143015 (A Portion Of)
G - APN: 117143026
H - APN: 117143012
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Corona Mall North
Properties

City Common Area:

A - APN: 117143035
B - APN: 117143034
C - APN: 117143030
D - APN: 117151014
E - APN: 117151013
F - APN: 117143015 (A Portion Of)
G - APN: 117143026
H - APN: 117143012




CORONA HOUSING AUTHORITY AND CITY OF CORONA

FIRST AMENDMENT TO DISPOSITION AND DEVELOPMENT AGREEMENT
WITH LAB HOLDING, LLC
(CORONA MALL PROPERTY)

This First Amendment to Disposition and Development Agreement (the “First
Amendment”) is dated for reference purposes as of the 15th day of May, 2019, and is being
entered into by and among LAB HOLDING, LLC, a California limited liability company
(“Developer”), the CITY OF CORONA, a California municipal corporation (“City”), and the
CITY OF CORONA HOUSING AUTHORITY, a public body, corporate and politic
(“Authority”). Developer, City, and Authority are sometimes individually referred to herein as
“Party” and collectively as “Parties” throughout this First Amendment.

RECITALS:

A The Parties previously entered into that certain Disposition and Development
Agreement dated as of May 17, 2017 (the “Original Agreement”).

B. Developer is a holding company and not a development entity. Developer is solely
owned and controlled by Shaheen Sadeghi and Linda Sadeghi. In order to implement the Project,
Developer desires to have the right to transfer and assign all or a portion of its rights and obligations
set forth in the Original Agreement and all or a portion of its right, title, and interest in the Authority
Mall Property and the City Option Property to a single purpose entity or entities in which Shaheen
Sadeghi will own and maintain not less than a 50.1% interest. In this regard, Mr. Sadeghi has
previously caused to be formed a single purpose entity named Corona Arts District LLC, a
California limited liability company, which is 100% owned by Mr. Sadeghi.

C. Based upon the foregoing, and in order to enable Developer to accomplish the
objectives of the Original Agreement, the Parties desire to enter into this First Amendment to
modify the provisions of the Original Agreement relating to Developer’s right to transfer and
assign its right, title, and interest in the Original Agreement, the Authority Mall Property, and the
City Option Property, all as set forth herein.

AGREEMENT

Based upon the foregoing Recitals, which are incorporated into this First Amendment by
reference, and for good and valuable consideration, the receipt and sufficiency of which is
acknowledged by all Parties, the Parties hereby agree to modify the Original Agreement as follows:

1. Effective Date of First Amendment. This First Amendment shall be
effective as of the date, following all legally required notices and hearings, that this First
Amendment has been approved by City’s and Authority’s governing body or its delegated
representative and signed by all Parties.
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2. Defined Terms. All references in the Original Agreement to the Authority
North Mall Property Promissory Note (Exhibit E to the Original Agreement), the Authority North
Mall Property Deed of Trust (Exhibit F to the Original Agreement), the Authority South Mall
Property Promissory Note (Exhibit G to the Original Agreement), the Authority South Mall
Property Deed of Trust (Exhibit H to the Original Agreement), the City Common Areas Option
Agreement (Exhibit K to the Original Agreement), the City Parking Lots Option Agreement
(Exhibit L to the Original Agreement), and the City Option Property License Agreement (Exhibit
O to the Original Agreement) shall be deemed to refer to such promissory notes, deeds of trust,
and agreements as the same are modified pursuant to this First Amendment. Otherwise, and except
as may be expressly set forth in this First Amendment to the contrary, the defined terms in this
First Amendment shall have the same meanings ascribed to said terms in the Original Agreement.

3. Modification of Recitals.  Section 2 of the Original Agreement, entitled
“Recitals” is hereby amended to add subsection 2.11 to read in its entirety as follows:

“2.11 Developer.  All references to “Developer” in this Agreement, shall be
deemed to refer to the original Developer (LAB Holding, LLC) and any authorized
(and, if applicable, approved) successor in interest to the original Developer that
acquires its interest consistent with Section 3.8.2.”

4. Modification of Anti-Speculation Covenants. Section 3.8.2 of the Original
Agreement, entitled “Anti-Speculation Covenants,” is hereby amended to read in its entirety as
follows:

“3.8.2 Anti-Speculation Covenants.

3.8.2.1 Anti-Speculation Covenant. Except as set forth in Section 3.8.2.2
below, Developer shall not transfer, assign, or sell any of its rights or obligations
set forth in this Agreement, any portion of the Authority Mall Property, or any
portion of the City Option Property without the prior written consent or approval
of Authority or City, as applicable, (collectively, the “Anti-Speculation
Covenant”), for the following periods of time:

(A) for the Authority Mall Property, until June 5, 2028 (120 months after
the Closing Date for the Authority Mall Property);

(B) for the City Parking Lots, until the earlier of:

(i) the date that Developer’s right to acquire the City Parking Lots
pursuant to the City Parking Lots Option Agreement expires or terminates, if
Developer has not exercised the option to acquire the City Parking Lots; or

(ii) if Developer exercises the option and acquires the City Parking
Lots pursuant to the City Parking Lots Option Agreement, until June 5, 2028 (120
months after the Closing Date for the Authority Mall Property);

(C) for the City Common Areas, until the earlier of:
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(i) the date that Developer’s right to acquire the City Common Areas
pursuant to the City Common Areas Option Agreement expires or terminates, if
Developer has not exercised the option to acquire the City Parking Lots; or

(i1) if Developer exercises the option and acquires the City Common
Areas pursuant to the City Common Areas Option Agreement, until June 5, 2028
(120 months after the Closing Date for the Authority Mall Property); and

(D) for any rights and obligations arising under this Agreement not
specifically related to the Authority Mall Property or City Option Property, upon
the date such rights and obligations are fully performed or otherwise terminate or
expire, as applicable (collectively, the “Anti-Speculation Period”).

There shall be no restriction on Developer’s right to transfer, assign, or sell any of
its rights or obligations set forth in this Agreement or any portion of the Authority
Mall Property and the City Option Property, if applicable, after the termination or
expiration of the applicable Anti-Speculation Period. Any transfer or assignment
occurring during the Anti-Speculation Period in violation of the Anti-Speculation
Covenant set forth in this Section 3.8.2 shall be null and void and shall be subject
to the City’s and the Authority’s remedies set forth in Section 3.9.

3.8.2.2 Pre-Approved Transfers. Notwithstanding Section 3.8.2.1, during
the Anti-Speculation Period, Developer shall have the right to transfer, assign, or
sell all or any portion of its rights and obligations set forth in this Agreement and/or
Developer’s right, title, and interest in and to all or a portion of the Authority Mall
Property and/or the City Option Property, if applicable, only as provided in the
following clauses (A)-(H), inclusive (each, a “Pre-Approved Transfer”) and,
except to the limited extent set forth in Section 3.8.2.3 below, the same shall not
require Authority or City approval:

(A) as to the Authority North Mall Property, a transfer, assignment, or sale
of fee title to Corona Arts District LLC, a California limited liability company, or
any other single entity in which Shaheen Sadeghi maintains a minimum fifty and
one-tenths percent (50.1%) ownership interest (herein, the “Authority North Mall
Property Pre-Approved Transferee”), and provided that all of the following
conditions are satisfied, as applicable:

(i) a single Authority North Mall Property Pre-Approved Transferee
shall hold and maintain fee title to the entire Authority North Mall Property during
the Anti-Speculation Period,;

(i) concurrent with the Authority North Mall Property Pre-
Approved Transferee’s acquisition of the Authority North Mall Property, all of
Developer’s rights and obligations concerning the option to acquire the City Option
Property and all of Developer’s rights and obligations set forth in the City Option
Property License Agreement shall be transferred and assigned to the Authority
North Mall Property Pre-Approved Transferee as well; and
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(iii) from and after the Authority North Mall Property Pre-Approved
Transferee’s acquisition of the City Parking Lots pursuant to the City Parking Lots
Option Agreement and/or the City Common Areas pursuant to the City Common
Areas Option Agreement, as applicable, the same Authority North Mall Property
Pre-Approved Transferee that holds fee title to the entire Authority North Mall
Property, shall similarly hold and maintain fee title to the City Parking Lots and/or
City Common Areas, as applicable, as well;

(B) as to the Authority South Mall Property, a transfer, assignment, or sale
of fee title to one or a combination of Corona Arts District LLC, a California limited
liability company, or any other entity in which Shaheen Sadeghi maintains a
minimum fifty and one-tenths percent (50.1%) ownership interest (herein, the
“Authority South Mall Property Pre-Approved Transferee”);

(C) a conveyance of a security interest in connection with any Senior Loan,
as defined in the Authority North Mall Property Deed of Trust and/or the Authority
South Mall Property Deed of Trust;

(D) a transfer resulting from a foreclosure or conveyance of a deed in lieu
of foreclosure by the holder of a Senior Loan, as described in clause (C) above (a
“Holder”), and any subsequent conveyance by the Holder to a subsequent
purchaser for value;

(E) a transfer or assignment in trust by Developer for the benefit of
immediate family members of Shaheen Sadeghi, provided that Mr. Sadeghi
maintains a minimum fifty and one-tenths percent (50.1%) ownership interest in
said trust, and with the understanding that such a qualifying trust shall qualify as an
Authority North Mall Property Pre-Approved Transferee or Authority South Mall
Property Pre-Approved Transferee, as applicable;

(F) dedications of portions of the Authority Mall Property and/or the City
Option Property to a public agency or utility company consistent with the Project;

(G) recordation of a reciprocal easement agreement, covenants, conditions,
and restrictions (CC&Rs), or similar conveyances consistent with the provisions set
forth in Section 3.10.9 of this Agreement, including amendments thereto; and

(H) lease of commercial spaces within the Authority Mall Property to
tenants consistent with the applicable City land use regulations governing their
uses, provided that fee title of the underlying land subject to each such lease is held
by the original Developer, an Authority North Mall Property Pre-Approved
Transferee, or an Authority South Mall Property Pre-Approved Transferee, as
applicable, or by an “Approved Discretionary Transferee” (as that term is defined
in Section 3.8.2.4 below).

Any proposed transfer, assignment, or sale of all or any portion of Developer’s
rights and obligations set forth in this Agreement and/or Developer’s right, title,
and interest in and to all or a portion of the Authority Mall Property and/or the City
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Option Property during the Anti-Speculation Period that does not qualify as a Pre-
Approved Transfer shall be referred to herein as a “Discretionary Transfer”.

3.8.2.3 Procedures Applicable to Pre-Approved Transfers. In the
event Developer desires to make a Pre-Approved Transfer pursuant to clause (A),
(B), (C) or (E) of Section 3.8.2.2, Developer shall provide written notice to the
Executive Director of Authority and/or the City Manager of City, as applicable, at
least thirty (30) days prior to Developer’s intended date of transfer, assignment or
sale. The notice shall specify the name of the intended transferee or assignee and,
in addition, Developer shall submit with such notice or as soon as practicable
thereafter such supporting information that the Executive Director and/or City
Manager, as applicable, may determine to be necessary to enable him/her to verify
that the transfer, assignment or sale in fact qualifies as a Pre-Approved Transfer.
The Executive Director and/or City Manager shall have the authority on behalf of
Authority and/or City, as applicable, to verify that a transfer or assignment is a Pre-
Approved Transfer. The Executive Director and/or City Manager shall not
unreasonably withhold, condition, or delay his/her approval and the scope of his/her
review shall be limited to verifying whether the transfer or assignment qualifies as
a Pre-Approved Transfer. Any disapproval by the Executive Director and/or City
Manager shall be in writing and shall specify the grounds for disapproval in
sufficient detail to enable Developer to submit any additional information
reasonably requested by the Executive Director and/or City Manager to resubmit
the Pre-Approved Transfer for his/her verification.

3.8.2.4 Procedures Applicable to Discretionary Transfers. In the event
Developer desires to make a Discretionary Transfer during the Anti-Speculation
Period, Developer shall provide written notice to the Executive Director of
Authority and/or the City Manager of City, as applicable, at least ninety (90) days
prior to Developer’s intended date of transfer, assignment or sale. The notice shall
specify the name of the intended transferee or assignee and, in addition, Developer
shall submit with such notice or as soon as practicable thereafter such supporting
information that the Executive Director and/or City Manager, as applicable, may
determine to be necessary to enable Authority’s Board of Directors and/or the City
Council of City to consider the request on its merits. When the Executive Director
and/or City Manager reasonably determines that Developer has submitted sufficient
information to enable Authority’s Board of Directors and/or the City Council to
evaluate and take action upon Developer’s request, the Executive Director and/or
City Manager shall promptly submit the request and supporting information to
Authority’s Board of Directors and/or the City Council, as applicable, for its or
their consideration and final decision. Authority’s Board of Directors and/or the
City Council of City shall not unreasonably withhold, condition, or delay its or their
approval. Any disapproval shall specify the grounds for disapproval in sufficient
detail to enable Developer to submit any additional or changed information that
may be needed for Developer to resubmit its request for further consideration. As
used in this Agreement, a transferee or assignee that is approved through the
foregoing Discretionary Transfer process is referred to as a “Approved
Discretionary Transferee.”
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3.8.2.5 Assignment Documents. Prior to the effective date of any Pre-
Approved Transfer pursuant to clauses (A), (B) and (E) (but not clauses (C), (D),
or (F)-(H)) of Section 3.8.2.2 and prior to the effective date of any Discretionary
Transfer to an Approved Discretionary Transferee approved by the Authority
and/or the City, Developer shall be required to deliver to the Executive Director
and/or City Manager, as applicable, the following documents:

(A) if the transfer/assignment concerns the Authority North Mall Property,
an assignment and assumption agreement executed by both the transferor/assignor
and transferee/assignee, which shall include the option to acquire the City Option
Property, as provided for in clause (A) of Section 3.8.2.2 unless the Developer has
already exercised the option and acquired the City Option Property; and

(1) a new Authority North Mall Property Promissory Note executed
by the transferee/assignee to replace the Authority North Mall Property Promissory
Note previously executed by Developer provided that the entire Authority North
Mall Property Promissory Note must be transferred to and assumed by a single
entity in which Shaheen Sadeghi maintains a minimum fifty and one-tenths percent
(50.1%) ownership interest; and

(i1) a new Authority North Mall Property Deed of Trust executed by
the transferee/assignee (and acknowledged to permit recordation of same) to
replace the Authority North Mall Property Deed of Trust previously executed by
Developer and recorded on June 5, 2018, in the Official Records of Riverside
County as Document #2018-0227898 (“Original Authority North Mall Property
Deed of Trust”) provided that the new Authority North Mall Property Deed of
Trust shall provide the same security and shall encumber the same real property as
the Original Authority North Mall Property Deed of Trust; and

(iii) if, at the time of the transfer/assignment of the Authority North Mall
Property, Developer has exercised the option and acquired fee title to the City
Parking Lots pursuant to the City Parking Lots Option Agreement, and has executed
a promissory note for all or a portion of the purchase price of the City Parking Lots
pursuant to Section 3.8.3 of the City Parking Lots Option Agreement, and the
amounts owing under that promissory note have not been fully paid, a new
promissory note for the then-unpaid portion of the City Parking Lots promissory
note executed by the transferee/assignee to replace the promissory note previously
executed by Developer and a new deed of trust securing the obligation to pay same
(and acknowledged to permit recordation). (B) if the transfer/assignment concerns
the Authority South Mall Property, an assignment and assumption agreement
executed by both the transferor/assignor and transferee/assignee; and

(1 a new Authority South Mall Property Promissory Note
executed by the transferee/assignee to replace the Authority South Mall Promissory
Note (previously executed by Developer, provided that the entire Authority South
Mall Property Promissory Note must be transferred to and assumed by a single
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entity in which Shaheen Sadeghi maintains a minimum fifty and one-tenths percent
(50.1%) ownership interest; and

(ii) a new Authority South Mall Property Deed of Trust executed by
the transferee/assignee (and acknowledged to permit recordation of same) to
replace the Authority South Mall Property Deed of Trust previously executed by
Developer and recorded on June 5, 2018, in the Official Records of Riverside
County as Document #2018-0227899 (“Original Authority South Mall Property
Deed of Trust”) provided that the new Authority South Mall Property Deed of
Trust shall provide the same security and shall encumber the same real property as
the Original Authority South Mall Property Deed of Trust; and

The Executive Director and/or City Manager, as applicable, shall have the right on
behalf of Authority and/or City, as applicable, to approve (or disapprove) the form
of the assignment and assumption agreement and the new promissory note(s) and
deed(s) of trust referred to above. The Executive Director and/or City Manager
shall not unreasonably withhold or delay his/her approval. Any disapproval by the
Executive Director and/or City Manager shall be in writing and shall specify the
grounds for disapproval in sufficient detail to enable Developer and the
transferee/assignee to correct the form of the assignment and assumption agreement
and/or the new promissory note(s) and deed(s) of trust, as applicable, and resubmit
the same for approval.

3.8.2.6 No Acceleration of Amounts Due Under Promissory Note(s)
for Pre-Approved Transfers and Approved Discretionary Transfers; Release of
Transferor/Assignor.  Notwithstanding any other provision set forth in this
Agreement, including any of the exhibits hereto, no acceleration of any amounts
that may be due at the time of a Pre-Approved Transfer or at the time a
Discretionary Transfer is approved by Authority’s Board of Directors and/or the
City Council of City, as applicable, under the Authority North Mall Property
Promissory Note, Authority South Mall Property Promissory Note, or City Parking
Lots Promissory Note shall occur in conjunction with such a transfer or assignment.

Upon the effective date of any Pre-Approved Transfer described in clause
(A), (B) and (E) (but not clauses (C), (D) or (F)-(H) of Section 3.8.2.2, as
applicable, or the effective date of a Discretionary Transfer that has been approved
by the Authority and/or the City, as applicable, but no earlier than the date that
Developer and/or the transferee/assignee deliver to the Executive Director and/or
City Manager, as applicable, the fully executed documents required pursuant to
Section 3.8.2.5 in the approved forms therefor, Authority and/or City, as applicable,
shall (i) promptly return to the transferor/assignor the original promissory note that
is being superseded by the new promissory note, with the original promissory
note(s) marked cancelled, (ii) reconvey the original deed of trust that is being
superseded by the new deed of trust, (iii) cooperate with Developer in causing to
be recorded the new deed of trust (including, if required, executing and
acknowledging the same), and (iv) take all other actions consistent with this
Agreement, including the execution of documents as appropriate, to accomplish the
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purposes of said transfer/assignment. Developer covenants that the new deed(s) of
trust shall have priority over all other monetary liens that may have attached
subsequent to the recordation of the new deed(s) of trust with the exception of non-
delinquent property taxes and assessments, but Developer shall not be responsible
for providing or paying for a new or updated lender’s policy of title insurance with
respect to same. Authority or City may elect to obtain such a title policy, provided
that the issuance of same shall not be a condition to the closing of the transaction
nor delay the same. Upon the effective date of any Pre-Approved Transfer
described in clause (A), (B) and (E) (but not clauses (C), (D) or (F)-(H) of Section
3.8.2.2, as applicable, or the effective date of a Discretionary Transfer that has been
approved by the Authority and/or the City, as applicable, and satisfaction of all
requirements in this Section 3.8.2.6, the Developer shall be released from any
further obligations under this Agreement with respect to the rights and obligations
so transferred and assigned, including without limitation any obligation under the
new promissory note and deed of trust.”

5. Modification of City Option Property Conditions. Section 3.109 is
hereby added to the Original Agreement to read in its entirety as follows:

“3.10.9Reciprocal Easement Agreement. On or before the North Mall REA
Recordation Date (as that term is defined below), Developer shall prepare at its
cost and expense a Reciprocal Easement Agreement that complies with the terms
and conditions of this Section 3.10.9 (“REA”) and cause the REA to be recorded
against the Authority North Mall Property, the City Common Areas (if Developer
has exercised the option to acquire the City Common Areas and title is vesting in
Developer), the City Parking Lots (if Developer has exercised the option to acquire
the City Parking Lots and title is vesting in Developer), any other BID Parcels (as
that term is defined in Section 3.10.5) that may have been acquired in fee by
Developer prior to the North Mall REA Recordation Date, and any other BID
Parcels whose owners consent to making their parcels subject to the REA (with
the understanding that Developer shall have no obligation to acquire any of the
BID Parcels that it did not own as of the Effective Date of this Agreement and
Developer makes no representation or warranty that the owner of any other BID
Parcel will consent to making its or their parcel(s) subject to the REA). The parcels
described in the preceding sentence that are to be subject to the initial REA are
referred to herein as the “North Mall REA Parcels.” The “North Mall REA
Recordation Date” shall be the earlier of the following dates: (i) the date on which
Developer acquires fee title to the City Common Areas or (ii) the date on which
Developer acquires fee title to the City Parking Lots.

3.10.9.1 Required Provisions of REA. The REA shall
provide for the improvement, maintenance, repair, replacement and cohesive
development of the improvements, fixtures, and equipment existing from time to
time within the Authority North Mall Property, the City Common Areas (if
Developer has exercised the option to acquire the City Common Areas and title is
vesting in Developer as of the North Mall REA Recordation Date or will vest in
Developer in the future), the City Parking Lots (if Developer has exercised the
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option to acquire the City Parking Lots and title is vesting in Developer as of the
North Mall REA Recordation Date or will vest in Developer in the future), and
any other portion of the parcels comprising the northern portion of the Corona
Mall (i.e., the portion of the Corona Mall located generally west of 6" Street and
north of Main Street) that may constitute “common areas” as that term is
commonly defined in REASs for similar commercial projects in Southern California
(and subject to the understanding that Developer shall have no affirmative
obligation to make any particular improvements within said common areas, nor
shall Developer have any affirmative obligation to cause any additional portion of
any of the BID Parcels to be converted to common areas). Such common area
improvements, fixtures, and equipment to be addressed in the REA include, as
applicable and without limitation, driveways, walkways, and other vehicular and
pedestrian accessways, parking facilities, bicycle racks, electric vehicle re-
charging stations, signage, lighting, landscaping, and irrigation improvements and
facilities, and any improvements in the adjacent public rights-of-way that
Developer may have an obligation to maintain. At Developer’s option, the REA
may also include provisions for security, marketing, and advertising, and other
operations and activities. The REA shall provide for annexation into the REA (by
appropriate recorded amendment) of any additional BID Parcels that may be
acquired by Developer subsequent to the North Mall REA Recordation Date. The
REA shall further provide for the assessment of the properties subject to the REA
on a reasonable and non-discriminatory basis for the costs of performing the tasks
subject to the REA (“CAM Charges”). Finally, the REA shall contain a provision
that none of the provisions of the REA described in this paragraph may be
terminated without the prior express written consent of City, which consent City
may withhold in its sole and absolute discretion as long as the parcels subject to
the REA contain any common area or other improvements that are required to be
maintained or operated in accordance with the REA, and the REA shall further
contain a provision that none of the provisions of the REA described in this Section
3.10.9.1 may be modified or amended without the prior written consent of the City,
which consent City agrees shall not be unreasonably withheld, conditioned, or
delayed, and which consent City agrees shall be granted if Developer demonstrates
that the modifications or amendments will not materially adversely affect the
authority and ability of the property owner(s) subject to the REA to accomplish
the purposes of the REA described herein. Notwithstanding the foregoing, City
and Developer acknowledge that the existing BID (referred to in Sections 3.10.5,
3.10.6, and 3.11 of this Agreement addresses many of the issues addressed in the
REA, that it is the purpose of the REA to provide an additional layer of protection
to ensure that the matters being handled through the BID are accomplished and
not to supersede or replace the BID, and that the REA may provide for
implementation of redundant functions to remain dormant as long as the BID
continues to function, as it now exists or is hereafter renewed or extended. The
covenants in the preceding two sentences shall survive the termination of this
Agreement and the termination or expiration of the Anti-Speculation Period.

3.10.9.2 City Review of REA. No less than sixty
(60) days prior to the North Mall REA Recordation Date, Developer shall submit
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the proposed REA to City for its review and approval. The City Manager of City
(or his/her designee) shall have the authority on behalf of City to review and
approve (or disapprove) the proposed REA. Within thirty (30) days after
Developer submits the proposed REA to City, the City Manager (or his/her
designee) shall approve or disapprove the form and content of the proposed REA.
If the City Manager (or designee) fails to timely approve or disapprove the form
and content of the proposed REA in writing, the proposed REA shall be deemed
approved. Any disapproval by the City Manager (or designee) shall be in writing
and shall specify the grounds therefore in sufficient detail to enable Developer to
modify the proposed REA and resubmit the same. Developer shall have the right
in its sole and absolute discretion to decline to revise the proposed REA, in which
case Developer shall be deemed to have elected to rescind its exercise of the option
to acquire the City Common Areas and/or City Parking Lots, as applicable. If
Developer decides instead to modify the proposed REA to address the grounds for
the City Manager’s (or designee’s) disapproval, Developer shall promptly make
the required modifications and resubmit the same to the City Manager (or
designee). In such event, the City Manager (or designee) shall have ten (10) days
from the date of the resubmittal to approve (or disapprove) the modified REA and
otherwise the same provisions set forth above with respect to the initial submittal
and review procedure shall also apply to any resubmittal(s) and review(s) of same.
In the event that delays in obtaining City approval of the REA prevent the Parties
from timely effectuating the closing of the City Common Areas or City Parking
Lots, as applicable, the deadline for such applicable closing shall be extended until
ten (10) days after the date that the REA is finally approved.

3.10.9.3 Annexation of Acquired BID Parcels. If, after the
initial REA is approved and recorded, Developer acquires any additional BID
Parcels, Developer shall cause said additional BID Parcels to be annexed into the
REA. The covenants in this Section 3.10.9.3 shall survive the termination of this
Agreement and the termination or expiration of the Anti-Speculation Period.”

6. Modification of Assignment Provision.  Section 3.15.16 of the Original
Agreement, entitled “Assignment,” is hereby retitled and amended to read in its entirety as follows:

“3.15.16 Assignment by Authority and City.  Neither
Authority nor City shall transfer, assign, or delegate any of its or their rights
and obligations set forth in this Agreement without the prior written consent
of Developer, which consent may be given or withheld in Developer’s sole
discretion. Any assignment or delegation in violation of this section shall
be void.”

7. Allonge to Authority North Mall Property Promissory Note.  The Authority
North Mall Property Promissory Note dated as of June 1, 2018, that was executed and delivered
by Developer to Authority (the form of which was set forth as Exhibit E to the Original Agreement)
shall be amended in accordance with the Allonge to Authority North Mall Property Promissory
Note set forth as Exhibit A hereto. Developer shall print the Allonge to North Mall Property
Promissory Note as a stand-alone document (deleting the exhibit reference and title), fill in the
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blanks, and execute and deliver the Allonge to North Mall Property Promissory Note to Authority
within five (5) business days after the Effective Date of this First Amendment and Authority shall
promptly affix the same to the original Authority North Mall Property Promissory Note in
Authority’s possession.

8. Allonge to Authority South Mall Property Promissory Note.  The Authority
South Mall Property Promissory Note dated as of June 1, 2018, that was executed and delivered
by Developer to Authority (the form of which was set forth as Exhibit G to the Original
Agreement) shall be amended in accordance with the Allonge to Authority South Mall Property
Promissory Note set forth as Exhibit B hereto. Developer shall print the Allonge to South Mall
Property Promissory Note as a stand-alone document (deleting the exhibit reference and title), fill
in the blanks, and execute and deliver the Allonge to South Mall Property Promissory Note to
Authority within five (5) business days after the Effective Date of this First Amendment and
Authority shall promptly affix the same to the original Authority South Mall Property Promissory
Note in Authority’s possession.

9. Modification of City Common Areas Option Agreement. The form of
the City Common Areas Option Agreement (Exhibit K to the Original Agreement) is hereby
deleted in its entirety and replaced with Exhibit K-1 attached to this First Amendment and
incorporated herein by reference.

10. Modification of City Parking Lots Option Agreement. The form of the City
Parking Lots Option Agreement (Exhibit L to the Original Agreement) is hereby deleted in its
entirety and replaced with Exhibit L-1 attached to this First Amendment and incorporated herein
by reference.

11. Modification of City Option Property License Agreement. The form of
the City Option Property License Agreement (Exhibit O to the Original Agreement) is hereby
deleted in its entirety and replaced with Exhibit O-1 attached to this First Amendment and
incorporated herein by reference.

12. Recordation of Memorandum of Agreement. Immediately upon the
execution and delivery of this First Amendment, the Parties agree to execute (in recordable form)
a stand-alone original of the Memorandum of Agreement in the form set forth as Exhibit C (after
deleting the exhibit reference and title) and cooperate in causing the same to be recorded against
the Authority North Mall Property and Authority South Mall Property within five (5) business
days after the Effective Date of this First Amendment. In addition, if Developer exercises either
of the Option(s) to acquire the City Common Areas and/or the City Parking Lots, the Parties agree
to cooperate, execute, and cause to be recorded a similar Memorandum against such property(ies)
at the applicable Closing(s) therefor.

13. Entire Agreement. The Original Agreement, as modified by this First
Amendment, including all of the exhibits thereto and hereto, constitutes the entire agreement
between and among the Parties pertaining to the subject matters addressed therein. Except as
expressly set forth in this First Amendment, all of provisions set forth in the Original Agreement
are unmodified and remain in full force and effect.
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14.  Counterparts. This First Amendment may be executed in counterparts. The
City Manager of City and Executive Director of Authority are hereby authorized and directed to
execute this First Amendment on behalf of City and Authority, respectively, and to take all
necessary actions to implement and enforce the same.

[SIGNATURES ON NEXT PAGE]
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IN WITNESS WHEREOF, the Parties have executed this First Amendment as of the dates
set forth next to their respective signatures below.

CITY OF CORONA
a California municipal corporation

By: May __, 2019
Mitchell Lansdell, Acting City Manager

Attest:

By:
Sylvia Edwards, City Clerk

Approved as to Form:

By:
Dean Derleth, City Attorney

CITY OF CORONA HOUSING AUTHORITY
a public body

By: May _ , 2019
Mitchell Lansdell, Acting Executive Director

Attest:

By:

Sylvia Edwards, Secretary

Approved as to Form:

By:

Dean Derleth, General Counsel

LAB HOLDING LLC
a California limited liability company

By: May _ , 2019
Shaheen Sadeghi, its Managing Member
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EXHIBIT ATO FIRST AMENDMENT TO DISPOSITION AND DEVELOPMENT
AGREEMENT

ALLONGE TO
CORONA HOUSING AUTHORITY
PROMISSORY NOTE SECURED BY A DEED OF TRUST
(AUTHORITY NORTH MALL PROPERTY)

Dated: May 15, 2019

FOR VALUE RECEIVED, the undersigned, LAB HOLDING LLC, a California limited
liability company (“Maker”) makes the following amendments, modifications, and clarifications
to that certain Promissory Note Secured by Deed of Trust in the principal sum of Eight Hundred
Seventy-Three Thousand Dollars ($873,000) that was executed on or about June 1, 2018, in favor
of the City of Corona Housing Authority (the “Original Note”).

1. Notwithstanding that the blank in the Original Note was filled in with the name
Shaheen Sadeghi, Maker hereby clarifies that Mr. Sadeghi executed the Original Note in his
capacity as the Managing Member of Maker and that Maker, not Mr. Sadeghi, is the party bound
by the Original Note, as modified by this Allonge.

2. The “Agreement” referred to in Paragraph 1 of the Original Note means the
Disposition and Development Agreement dated as of May 17, 2017, as amended by the First
Amendment to Disposition and Development Agreement dated as of May 15, 2019.

3. In Section 5.1.7 of the Original Note, the reference to Section 3.14.16 of the
Agreement is hereby corrected to refer instead to Section 3.8.2 of the Agreement.

4. Maker shall have the right to transfer and assign its obligations under the Original
Note, as modified by this Allonge, to any permitted or approved transferee or assignee of Maker’s
right, title, and interest in the Agreement and the Authority North Property, as provided in Sections
3.8.2 of the Agreement provided that the Original Note, as modified by this Allonge, may only be
transferred to and assumed by a single entity in which Shaheen Sadeghi maintains a minimum fifty
and one-tenths percent (50.1%) ownership interest. Any such transferee/assignee shall be required
to comply with and execute and deliver to Authority all documents required by Section 3.8.2 of
the Agreement, including, without limitation, an assignment and assumption agreement and a new
promissory note consistent with the aforesaid provisions of the Agreement. Upon the effective date
of a transfer or assignment permitted or approved pursuant to Section 3.8.2 and satisfaction of all
conditions set forth in Section 3.8.2, the Maker shall be released from any further obligations with
respect to the Original Note, as modified by this Allonge.

5. Section 7 of the Original Note is hereby amended to read in its entirety as follows:

“Should Maker transfer or convey the Authority North Property
during the Anti-Speculation Period set forth in the Agreement in violation of the
Anti-Speculation Covenant , or there exists an Event of Default (as defined in this
Promissory Note) while the this Promissory Note remains outstanding, then Maker
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shall pay to the Authority the entire Authority North Property Loan and any interest
on the principal amount of the Authority North Property Loan that is due and
payable at the time of such conveyance.”

IN WITNESS WHEREOF, Maker enters into and executes this Allonge to the Promissory
Note Secured by a Deed of Trust (Authority North Mall Property) e as of the date first written
above.

LAB HOLDING LLC

By:
Shaheen Sadeghi, its Managing Member
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EXHIBIT B TO FIRST AMENDMENT TO DISPOSITION AND DEVELOPMENT
AGREEMENT

ALLONGE TO
CORONA HOUSING AUTHORITY
PROMISSORY NOTE SECURED BY A DEED OF TRUST
(AUTHORITY SOUTH MALL PROPERTY)

Dated: May 15, 2019

FOR VALUE RECEIVED, the undersigned, LAB HOLDING LLC, a California limited
liability company (“Maker”) makes the following amendments, modifications, and clarifications
to that certain Promissory Note Secured by Deed of Trust in the principal sum of Eight Hundred
One Thousand Dollars ($801,000) that was executed on or about June 1, 2018, in favor of the City
of Corona Housing Authority (the “Original Note”).

1. Notwithstanding that the blank in the Original Note was filled in with the name
Shaheen Sadeghi, Maker hereby clarifies that Mr. Sadeghi executed the Original Note in his
capacity as the Managing Member of Maker and that Maker, not Mr. Sadeghi, is the party bound
by the Original Note, as modified by this Allonge.

2. The “Agreement” referred to in Paragraph 1 of the Original Note means the
Disposition and Development Agreement dated as of May 17, 2017, as amended by the First
Amendment to Disposition and Development Agreement dated as of May 15, 2019.

3. In Section 5.1.7 of the Original Note, the reference to Section 3.14.16 of the
Agreement is hereby corrected to refer instead to Section 3.8.2 of the Agreement.

4. Maker shall have the right to transfer and assign its obligations under the Original
Note, as modified by this Allonge, to any permitted transferee or assignee of Maker’s right, title,
and interest in the Agreement and the Authority South Property, as provided in Sections 3.8.2 of
the Agreement provided that the Original Note, as modified by this Allonge, may only be
transferred to and assumed by a single entity in which Shaheen Sadeghi maintains a minimum fifty
and one-tenths percent (50.1%) ownership interest. Any such transferee/assignee shall be required
to comply with and execute and deliver to Authority all documents required by Seciton 3.8.2 of
the Agreement, including, without limitation, an assignment and assumption agreement and a new
promissory note consistent with the aforesaid provisions of the Agreement. Upon the effective
date of a transfer or assignment permitted or approved pursuant to Section 3.8.2 and satisfaction
of all conditions set forth in Section 3.8.2, the Maker shall be released from any further obligations
with respect to the Original Note, as modified by this Allonge.

5. Section 7 of the Original Note is hereby amended to read in its entirety as follows:

“Should Maker transfer or convey the Authority South Property
during the Anti-Speculation Period set forth in the Agreement in violation of the

CA\VR\01000.22003\10217809.8
16



Anti-Speculation Covenant , or there exists an Event of Default (as defined in this
Promissory Note) while the this Promissory Note remains outstanding, then Maker
shall pay to the Authority the entire Authority South Property Loan and any interest
on the principal amount of the Authority South Property Loan that is due and
payable at the time of such conveyance.”

IN WITNESS WHEREOF, Maker enters into and executes this Allonge to the Promissory
Note Secured by a Deed of Trust (Authority South Mall Property) as of the date first written above.
LAB HOLDING LLC

By:
Shaheen Sadeghi, its Managing Member
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EXHIBIT C TO FIRST AMENDMENT TO DISPOSITION AND DEVELOPMENT
AGREEMENT

MEMORANDUM OF AGREEMENT CONTAINING COVENANTS AFFECTING REAL
PROPERTY

RECORDING REQUESTED BY AND
WHEN RECORDED RETURN TO:

City of Corona

400 S. Vicentia Avenue

Corona, CA 92882

Attn: Mitchell Lansdell, Acting City Manager

(Space above for Recorder’s Use) Exempt From Recording
Fee Per Government Code Sections 6013 and 27383)

MEMORANDUM OF AGREEMENT CONTAINING COVENANTS AFFECTING REAL
PROPERTY

This Memorandum Containing Covenants Affecting Real Property (the “Memorandum”)
is dated for reference purposes only as of the 15" day of May, 2019, and is being entered into by
and among LAB HOLDING, LLC, a California limited liability company (“Developer”), the
CITY OF CORONA, a California municipal corporation (“City”), and the CITY OF CORONA
HOUSING AUTHORITY, a public body, corporate and politic (“A uthority”). Developer, City,
and Authority are sometimes individually referred to herein as “Party” and collectively as
“Parties” throughout this Memorandum.

RECITALS:

This Memorandum is being entered into with reference to the following facts:

A. The Parties previously entered into that certain Disposition and Development
Agreement dated as of May 17, 2017, as amended by that certain First Amendment to Disposition
and Development Agreement dated as of May 15, 2019 (collectively, the “DDA”). The DDA is a
public record, a copy of which is available for public inspection and copying in the office of the
City Clerk of the City of Corona, 400 S. Vicentia Avenue, Corona, CA 92882. All defined terms
in this Memorandum shall have the same meanings ascribed to those terms in the DDA. The terms
and conditions set forth in the DDA are incorporated herein by this reference.

B. The purpose of this Memorandum is to provide public notice of the DDA. This
Memorandum is not intended to and does not modify or amend the DDA. In the event of any
inconsistencies between the DDA and this Memorandum, the provisions of the DDA shall govern
and control.
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C. The DDA concerns the acquisition, disposition, and development of certain
properties situated in the City of Corona, County of Riverside, State of California, referred to in
the DDA as the “Authority North Mall Property” and “Authority South Mall Property”
(collectively, the “Authority Mall Property”) and the “City Option Property.” Prior to the date of
this Memorandum, Authority conveyed the Authority Mall Property to Developer. The Authority
Mall Property is more particularly described in Exhibit A attached hereto.

D. Pursuant to Section 3.8.2 of the DDA, Developer has agreed to an “Anti-
Speculation Covenant” that restricts in certain respects Developer’s right, without Authority and/or
City consent, to transfer and assign Developer’s rights and obligations set forth in the Agreement,
including without limitation with respect to any portion of the Authority Mall Property and the
City Option Property, without the prior consent or approval of Authority or City, as applicable,
during the “Anti-Speculation Period,” as defined therein. With respect to the Authority Mall
Property, the Anti-Speculation Period terminates or expires no later than June 5, 2028. Reference
is hereby made to the Anti-Speculation Covenant in the DDA.

MEMORANDUM

Based upon the foregoing Recitals, which are incorporated into this Memorandum by
reference, and for good and valuable consideration, the receipt and sufficiency of which is
acknowledged by all Parties, the Parties agree as follows:

1. The foregoing Recitals are true and correct.

2. This Memorandum shall be recorded against the Authority Mall Property. The
DDA shall run with the land and shall be binding on Developer and its successors and assigns to
fee ownership of the Authority Mall Property.

3. This Memorandum may be executed in counterparts. The City Manager of City
and Executive Director of Authority are hereby authorized and directed to execute this First
Amendment on behalf of City and Authority, respectively, and to take all necessary actions to
implement and enforce the same.

4. Upon the written request by any Party delivered to the other Parties, the Parties, on
their own behalf and on behalf of their respective successors and assigns, agree to cooperate by
executing and recording a document terminating this Memorandum and removing the same of
record upon termination or expiration of the Anti-Speculation Period set forth in the DDA.

[Signatures and Notarizations on following pages]
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IN WITNESS WHEREOQOF, the Parties have executed this Memorandum to be effective
as of the date first written above.

CITY OF CORONA
a California municipal corporation

By:

Mitchell Lansdell, Acting City Manager

CITY OF CORONA HOUSING AUTHORITY
a public body

By:

Mitchell Lansdell, Acting Executive Director

LAB HOLDING LLC
a California limited liability company

By:

Shaheen Sadeghi, its Managing Member
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A Notary Public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the truthfulness,
accuracy, or validity of that document.

State of California )
County of )
On , before me,

(insert name and title of the officer)

Notary Public, personally appeared

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) |s/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)

A Notary Public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the truthfulness,
accuracy, or validity of that document.

State of California )
County of )
On , before me,

(insert name and title of the officer)

Notary Public, personally appeared

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) |s/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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A Notary Public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the truthfulness,
accuracy, or validity of that document.

State of California )
County of )
On , before me, ,

(insert name and title of the officer)
Notary Public, personally appeared :
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
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 ATO MEMORANDUM OF AGREEMENT CONTAINING COVENANTS
AFFECTING REAL PROPERTY

LEGAL DESCRIPTION AND
DEPICTION OF AUTHORITY MALL PROPERTY

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF CORONA,
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

CORONA MALL NORTH PROPERTIES
PARCEL 1
ASSESSOR PARCEL NUMBER 117-143-031

THAT PORTION OF LOTS 5 AND 6 OF BLOCK 155 OF THE SOUTH RIVERSIDE
TOWNSITE, IN THE CITY OF CORONA, COUNTY OF RIVERSIDE, STATE OF
CALIFORNIA, AS SHOWN BY MAP ON FILE IN BOOK 9, PAGES 8 OF MAPS, RECORDS
OF SAN BERNARDINO COUNTY, CALIFORNIA, ALSO SHOWN ON RECORD OF
SURVEY AS A PORTION OF PARCEL C-2 ON FILE IN BOOK 61, PAGE 24 OF RECORDS
OF SURVEY, RECORDS OF RIVERSIDE COUNTY, CALIFORNIA, DESCRIBED AS
FOLLOWS: “BEGINNING AT A POINT ON THE EASTERLY LINE OF SAID BLOCK 155,
WHICH BEARS NORTH 07° 06” 53” EAST, A DISTANCE OF 116.00 FEET FROM THE
SOUTHEAST CORNER OF LOT 1 SAID BLOCK 155 TO THE TRUE POINT OF
BEGINNING; THENCE NORTH 82° 42° 02” WEST, PARALLEL WITH THE SOUTHERLY
LINE OF SAID LOT 1, A DISTANCE OF 100.00 FEET; THENCE NORTH 07° 16> 53 EAST,
PARALLEL WITH THE EASTERLY LINE OF SAID BLOCK 155, A DISTANCE OF 26.00
FEET; THENCE SOUTH 82° 42’ 02” EAST, PARALLEL WITH THE SOUTHERLY LINE OF
SAID LOT 1, A DISTANCE OF 100.00 FEET TO THE EASTERLY LINE OF SAID BLOCK
155; THENCE SOUTH 07° 16” 53” WEST ALONG THE EASTERLY LINE OF SAID BLOCK
155, A DISTANCE OF 26.00 FEET TO THE TRUE POINT OF BEGINNING.”

AN EASEMENT APPURTENANT TO THE ABOVE DESCRIBED PARCEL DESCRIBED AS
FOLLOWS:

AN EASEMENT OVER, UNDER, ABOVE, BELOW AND ACROSS THE NORTHERLY FIVE
FEET SIX INCHES OF THE REAL PROPERTY LYING IMMEDIATELY ADJACENT TO
THE SOUTHERLY PROPERTY LINE OF THE ABOVE DESCRIBED PARCEL 1 FOR THE
PURPOSE OF FOOTING AND FOUNDATIONS FOR BUILDINGS AND STRUCTURES ON
THE ABOVE DESCRIBED PARCEL 1 AND FOR THE PURPOSE OF CONSTRUCTING
ROOF OVERHANGS AND BUILDING SURFACE OVERHANGING, SAID OVERHANGS
TO CONFORM ARCHITECTURALLY WITH ANY BUILDING AND STRUCTURES
IMMEDIATELY ADJACENT TO THE SOUTHERLY PROPERTY LINE OF THE ABOVE
DESCRIBED PROPERTY SO AS NOT TO INTERFERE WITH PEDESTRIAN TRAFFIC
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THERETO; TOGETHER WITH THE RIGHT TO CONSTRUCT OR CONNECT TO A
COMMON OR PARTY WALL, INCLUDING FOOTINGS AND FOUNDATIONS
THEREFOR, ALONG THE SOUTHERLY LINES OF THE ABOVE DESCRIBED PARCEL 1
IN ACCORDANCE WITH THE TERMS AND PROVISIONS OF THAT CERTAIN
AGREEMENT AND GRANT OF EASEMENTS DATED JANUARY 17, 1977 AND
RECORDED JANUARY 27, 1977 AS INSTRUMENT NO. 14690 OF OFFICIAL RECORDS
OF RIVERSIDE COUNTY, CALIFORNIA.

PARCEL 2
ASSESSOR PARCEL NUMBER 117-143-032

THAT PORTION OF LOTS 4 AND 5 OF BLOCK 155 OF THE SOUTH RIVERSIDE
TOWNSITE, IN THE CITY OF CORONA, COUNTY OF RIVERSIDE, STATE OF
CALIFORNIA, AS SHOWN BY MAP ON FILE IN BOOK 9, PAGES 8 OF MAPS, RECORDS
OF SAN BERNARDINO COUNTY, CALIFORNIA, ALSO SHOWN ON RECORDS OF
SURVEY AS A PORTION OF PARCEL C-2 ON FILE IN BOOK 61, PAGE 24, RECORDS OF
RIVERSIDE COUNTY, CALIFORNIA, DESCRIBED AS FOLLOWS: “BEGINNING AT A
POINT ON THE EASTERLY LINE OF SAID BLOCK 155, WHICH BEARS NORTH 07° 16’
53” EAST, A DISTANCE OF 90.00 FEET FROM THE SOUTHEAST CORNER OF LOT 1 IN
SAID BLOCK 155 TO THE TRUE POINT OF BEGINNING; THENCE NORTH 82° 42” 02”
WEST, PARALLEL WITH THE SOUTHERLY LINE OF SAID LOT 1 A DISTANCE OF
100.00 FEET; THENCE NORTH 07° 16> 53” EAST, PARALLEL WITH THE EASTERLY
LINE OF SAID BLOCK 155, A DISTANCE OF 26.00 FEET; THENCE SOUTH 82° 42 02”
EAST, PARALLEL WITH THE SOUTHERLY LINE OF SAID LOT 1, A DISTANCE OF
100.00 FEET TO THE EASTERLY LINE OF SAID BLOCK 155; THENCE SOUTH 07° 16° 53”
WEST ALONG THE EASTERLY LINE OF SAID BLOCK 155, A DISTANCE OF 26.00 FEET,
TO THE TRUE POINT BEGINNING.”

PARCEL 3 AND 4

ASSESSOR PARCEL NUMBER: 117-143-038 and ASSESSOR PARCEL NUMBER: 117-
143-039

THOSE PORTIONS OF BLOCK 144 OF SOUTH RIVERSIDE TOWNSITE, IN THE CITY OF
CORONA, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP RECORDED
IN BOOK 9 PAGE 8 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAN
BERNARDINO COUNTY, CALIFORNIA, DESCRIBED AS FOLLOWS: BEGINNING AT
THE INTERSECTION OF THE WESTERLY PROLONGATION OF THE SOUTH LINE OF
LOT 6 IN SAID BLOCK 144, WITH THE CENTER LINE OF THE 16.00 FEET WIDE
ALLEYWAY ABUTTING LOTS 6, 7, 8 AND 9 ON THE WEST, THENCE SOUTH 82° 45 00
EAST, 178.05 FEET ON SAID WESTERLY PROLONGATION, THE SOUTH LINE OF SAID
LOT 6 AND ITS EASTERLY PROLONGATION TO THE CENTER LINE OF MAIN STREET
AS SHOWN ON SAID MAP THENCE NORTH 7° 15° 00” EAST 116.00 FEET ON SAID
CENTER LINE TO THE INTERSECTION OF THE EASTERLY PROLONGATION OF THE
NORTH LINE OF LOT 9 IN SAID BLOCK 144; THENCE NORTH 82° 45* 00” WEST 178.05
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FEET ON LAST SAID PROLONGATION, THE NORTH LINE OF SAID LOT 9 AND ITS
WESTERLY PROLONGATION, TO SAID CENTER LINE OF SAID ALLEY ABUTTING ON
THE WEST; THENCE SOUTH 7° 15’ 00” WEST 116.00 FEET ON SAID CENTER LINE TO
THE POINT OF BEGINNING. EXCEPT THE EAST 10.00 FEET AS CONVEYED TO THE
REDEVELOPMENT AGENCY OF THE CITY OF CORONA BY DEED RECORDED APRIL
15,1969, AS INSTRUMENT NO. 36744 OF OFFICIAL RECORDS.

PARCEL 5
ASSESSOR PARCEL NUMBER 117-143-040

THOSE PORTIONS OF BLOCK 144 OF SOUTH RIVERSIDE TOWNSITE, IN THE CITY OF
CORONA, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP RECORDED
IN BOOK 9 PAGE 8 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAN
BERNARDINO COUNTY, CALIFORNIA, DESCRIBED AS FOLLOWS: BEGINNING AT
THE INTERSECTION OF THE WESTERLY PROLONGATION OF THE NORTH LINE OF
LOT 5 IN SAID BLOCK 144, WITH THE CENTERLINE OF THE 16.00 FEET WIDE ALLEY
ABUTTING LOTS 4 AND 5 IN SAID BLOCK, ON THE WEST; THENCE SOUTH 82° 45’ 00”
EAST, 178.05 FEET ON SAID PROLONGATION, THE NORTH LINE OF SAID LOT 5 AND
ITSEASTERLY PROLONGATION TO THE CENTER LINE OF MAIN STREET, AS SHOWN
ON SAID MAP; THENCE SOUTH 7° 15° 00” WEST, 50.00 FEET ON LAST SAID CENTER
LINE TO THE INTERSECTION OF THE EASTERLY PROLONGATION OF THE SOUTH
LINE OF SAID LOT 4; HENCE NORTH 82° 45> 00” WEST, 178.05 FEET ON SAID
EASTERLY PROLONGATION, THE SOUTH LINE OF SAID LOT 4 AND ITS WESTERLY
PROLONGATION TO SAID CENTER LINE OF SAID ALLEY ABUTTING ON THE WEST,
THENCE NORTH 7° 15° 00” EAST 50.00 FEET ON LAST SAID CENTER LINE TO THE
POINT OF BEGINNING. EXCEPT THE EAST 10.00 FEET AS CONVEYED TO THE
REDEVELOPMENT AGENCY OF THE CITY OF CORONA BY DEED RECORDED APRIL
15, 1969, AS INSTRUMENT NO. 36744 OF OFFICIAL RECORDS.

PARCEL 6
ASSESSOR PARCEL NUMBER 117-151-007

ALL THAT PORTION OF LOTS 16, 17 AND 18 IN BLOCK 143 AND ALL THAT PORTION
OF MAIN STREET LYING BETWEEN FIFTH STREET AND SIXTH STREET, AS
VACATED BY RESOLUTION OF THE CITY COUNCIL OF THE CITY OF CORONA ON
SEPTEMBER 15, 1969, A CERTIFIED COPY OF SAID RESOLUTION HAVING BEEN
RECORDED SEPTEMBER 24, 1969 AS INSTRUMENT NO. 98016, RIVERSIDE COUNTY
RECORDS, ALL AS SHOWN ON MAP OF SOUTH RIVERSIDE TOWNSITE, IN THE CITY
OF CORONA, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, ON FILE IN BOOK 9
PAGE 8 OF MAPS, SAN BERNARDINO COUNTY RECORDS, DESCRIBED AS FOLLOWS:
BEGINNING AT THE POINT OF INTERSECTION OF THE CENTERLINE OF SAID MAIN
STREET AND A LINE PARALLEL WITH AND 60 FEET NORTHERLY, MEASURED AT
RIGHT ANGLES FROM THE CENTERLINE OF SAID SIXTH STREET AS SHOWN ON
SAID MAP OF SOUTH RIVERSIDE TOWNSITE; THENCE NORTH 82° 43' 52" WEST,
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ALONG SAID PARALLEL LINE, 10 FEET TO A LINE PARALLEL WITH AND 10 FEET
WESTERLY, MEASURED AT RIGHT ANGLES, FROM SAID CENTERLINE OF MAIN
STREET; THENCE NORTH 07° 16' 53" EAST, ALONG SAID LINE PARALLEL WITH THE
CENTERLINE OF MAIN STREET, 30 FEET; THENCE SOUTH 82° 43' 07" EAST, AT RIGHT
ANGLES TO SAID CENTERLINE OF MAIN STREET, 100 FEET; THENCE SOUTH 07° 16"
53" WEST, PARALLEL WITH SAID CENTERLINE OF MAIN STREET, 29.98 FEET TO
SAID LINE PARALLEL WITH THE CENTERLINE OF SIXTH STREET; THENCE NORTH
82° 43' 07" WEST, ALONG SAID PARALLEL LINE, 90 FEET TO THE TRUE POINT OF
BEGINNING.

PARCEL 7
ASSESSOR PARCEL NUMBER 117-151-016

THOSE PORTIONS OF LOTS 14, 15, AND 16 IN BLOCK 143, ALL THAT PORTION OF
MAIN STREET LYING BETWEEN FIFTH STREET AND SIXTH STREET AS VACATED
BY RESOLUTION OF THE CITY COUNCIL OF THE CITY OF CORONA ON SEPTEMBER
15, 1969, A CERTIFIED COPY OF SAID RESOLUTION HAVING BEEN RECORDED
SEPTEMBER 24, 1969, AS INSTRUMENT NO. 98016, RECORDS OF RIVERSIDE COUNTY,
CALIFORNIA; ALL AS SHOWN ON MAP OF SOUTH RIVERSIDE, TOWNSITE, IN THE
CITY OF CORONA, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, ON FILE IN
BOOK 9 OF MAPS, AT PAGE 8 THEREOF, RECORDS OF SAN BERNARDINO COUNTY,
CALIFORNIA, DESCRIBED AS FOLLOWS: COMMENCING AT THE POINT OF
INTERSECTION OF THE CENTERLINE OF SAID MAIN STREET AND A LINE PARALLEL
WITH AND 60.00 FEET NORTHERLY, MEASURED AT RIGHT ANGLES, FROM THE
CENTERLINE OF SAID SIXTH STREET AS SHOWN ON SAID MAP OF SOUTH
RIVERSIDE TOWNSITE; THENCE N. 82°43'52" W, ALONG SAID PARALLEL LINE, A
DISTANCE OF 10.00 FEET TO A LINE PARALLEL WITH AND 10.00 FEET WESTERLY,
MEASURED AT RIGHT ANGLES, FROM SAID CENTERLINE OF MAIN STREET;
THENCE N .07°16'53" E., ALONG SAID LINE PARALLEL WITH THE CENTERLINE OF
MAIN STREET, A DISTANCE OF 30.00 FEET TO THE TRUE POINT OF BEGINNING OF
THE PARCEL OF LAND TO BE DESCRIBED; THENCE CONTINUING N. 07°16°53" E.,
ALONG SAID LINE, PARALLEL WITH THE CENTERLINE OF MAIN STREET, A
DISTANCE OF 50.00 FEET; THENCE S. 82°43'07" E., AT RIGHT ANGLES TO SAID
CENTERLINE OF MAIN STREET, ADISTANCE OF 100.00 FEET; THENCE S. 07°16'53" W.,
PARALLEL WITH SAID CENTERLINE OF MAIN STREET, A DISTANCE OF 50.00 FEET
TO A POINT THAT BEARS S. 82°43'07" E., A DISTANCE OF 100.00 FEET FROM THE
POINT OF BEGINNING. THENCE N. 82°43'07" W., A DISTANCE OF 100.00 FEET TO THE
TRUE POINT OF BEGINNING.

PARCEL 8
ASSESSOR PARCEL NUMBER 117-151-015

THAT PORTION OF LOTS 13 AND 14 IN BLOCK 143, ALL THAT PORTION OF THE MAIN
STREET LYING BETWEEN FIFTH AND SIXTH STREET AS VACATED BY RESOLUTION
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OF THE CITY COUNCIL OF THE CITY OF CORONA ON SEPTEMBER 15, 1969, A
CERTIFIED COPY OF SAID RESOLUTION HAVING BEEN RECORDED SEPTEMBER 24,
1969, AS INSTRUMENT NO. 98016, RECORDS OF RIVERSIDE COUNTY, CALIFORNIA,;
ALL AS SHOWN ON MAP OF SOUTH RIVERSIDE TOWNSITE, IN THE CITY OF CORONA
, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, ON FILE IN BOOK 9 OF MAPS, AT
PAGE 8 THEREOF, RECORDS OF SAN BERNARDINO COUNTY, CALIFORNIA.
DESCRIBED AS FOLLOWS: COMMENCING AT THE POINT OF INTERSECTION OF THE
CENTERLINE OF SAID MAIN STREET AND A LINE PARALLEL WITH AND 60.00 FEET
NORTHERLY, MEASURED AT RIGHT ANGLES, FROM THE CENTERLINE OF SAID
SIXTH STREET AS SHOWN ON SAID MAP OF SOUTH RIVERSIDE TOWNSITE; THENCE
N. 82°43'52" W., ALONG SAID PARALLEL LINE, A DISTANCE OF 10.00 FEET TO A LINE
PARALLEL WITH AND 10.00 FEET WESTERLY, MEASURED AT RIGHT ANGLES, FROM
SAID CENTERLINE OF MAIN STREET; THENCE N. 07°16'53" E., ALONG SAID
PARALLEL LINE WITH THE CENTERLINE OF MAIN STREET, A DISTANCE OF 80.00
FEET TO THE TRUE POINT OF BEGINNING OF THE PARCEL OF LAND TO BE
DESCRIBED; THENCE CONTINUING N. 07°16'53” E., ALONG SAID LINE PARALLEL
WITH THE CENTERLINE OF MAIN STREET, A DISTANCE OF 32.00 FEET; THENCE S.
82°43'07" E., AT RIGHT ANGLES TO SAID CENTERLINE OF MAIN STREET, A
DISTANCE OF 100.00 FEET. THENCE S. 07°16'53" W., PARALLEL WITH SAID
CENTERLINE OF MAIN STREET, A DISTANCE OF 32.00 FEET; THENCE N. 82°43'07" W.,
A DISTANCE OF 100.00 FEET TO THE TRUE POINT OF BEGINNING.

PARCEL 9
ASSESSOR PARCEL NUMBER 117-151-005

THOSE PORTIONS OF LOTS 8§, 9, 10 AND 11 IN BLOCK 143 AND A PORTION OF MAIN
STREET (VACATED), AS SHOWN ON MAP OF SOUTH RIVERSIDE TOWNSITE, IN THE
CITY OF CORONA, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, ON FILE IN
BOOK 9, PAGE 8 OF MAPS, AS PER SAN BERNARDINO COUNTY RECORDS,
DESCRIBED AS FOLLOWS: BEGINNING AT A POINT ON THE CENTER LINE OF MAIN
STREET (VACATED )WHICH BEARS NORTH 07°16'53" EAST, 245 FEET FROM ITS
INTERSECTION WITH THE CENTER LINE OF SIXTH STREET, AS SHOWN ON SAID
MAP OF SOUTH RIVERSIDE TOWNSITE; THENCE NORTH 82°43'07" WEST, AT RIGHT
ANGELS TO THE CENTER LINE OF MAIN STREET (VACATED), 10 FEET; THENCE
NORTH 07°16'53" EAST, ALONG A LINE PARALLEL WITH AND 10 FEET WESTERLY,
MEASURED AT RIGHT ANGLES, FROM THE CENTER LINE OF MAIN STREET
(VACATED ), 62 FEET; THENCE SOUTH 82°43'07" EAST, 100 FEET; THENCE SOUTH
07°16'53" WEST, 62 FEET; THENCE NORTH 82°43"07" WEST, 90 FEET TO THE POINT OF
BEGINNING. SAID MAIN STREET HAVING BEEN VACATED BY RESOLUTION OF THE
CITY COUNCIL OF CORONA ON SEPTEMBER 15, 1969, A CERTIFIED COPY OF SAID
RESOLUTION BEING RECORD SEPTEMBER 24, 1969 AS INSTRUMENT NO. 98016,
OFFICIALRECORDS.
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PARCEL 10
ASSESSOR PARCEL NUMBER: 117-151-004

THOSE PORTIONS OF LOTS 7 AND 8 IN BLOCK 143 AND THOSE PORTIONS OF MAIN
STREET (VACATED) AND FIFTH STREET (VACATED ), AS SHOWN BY MAP OF SOUTH
RIVERSIDE TOWNSITE, IN THE CITY OF CORONA , COUNTY OF RIVERSIDE, STATE
OF CALIFORNIA, ON FILE IN BOOK 9, PAGE 8 OF MAPS, AS PER SAN BERNARDINO
COUNTY RECORDS, DESCRIBED AS FOLLOWS: COMMENCING AT A POINT ON THE
CENTER LINE OF MAIN STREET (VACATED) WHICH BEARS NORTH 07°16' 53" EAST
245 FEET FROM ITS INTERSECTION WITH THE CENTER LINE OF SIXTH STREET, AS
SHOWN ON SAID MAP OF SOUTH RIVERS DE TOWNSITE; THENCE NORTH 82°43'07"
WEST, AT RIGHT ANGLES TO THE CENTER LINE OF MAIN STREET (VACATED), 10
FEET; THENCE NORTH 07° 16° 53" EAST, ALONG A LINE PARALLEL WITH AND 10
FEET WESTERLY, MEASURED AT RIGHT ANGELS, FROM THE CENTER LINE OF
MAIN STREET (VACATED), 62 FEET, FOR THE TRUE POINT OF BEGINNING; THENCE
NORTH 07°16 53" EAST, CONTINUING ALONG SAID PARALLEL LINE, 88 FEET,;
THENCE SOUTH 82°43'07" EAST 100 FEET; THENCE SOUTH 07°16'53" WEST 88 FEET,;
THENCE NORTH 82°43'07" WEST 100 FEET, TO THE TRUE POINT OF BEGINNING. SAID
PORTIONS OF MAIN STREET AND FIFTH HAVE BEEN VACATED BY RESOLUTION OF
THE CITY COUNCIL OF THE CITY OF CORONA ON AUGUST 18, 1969, A CERTIFIED
COPY OF SAID RESOLUTION BEING RECORDED SEPTEMBER 24, 1969 AS
INSTRUMENT NO . 98016, OFFICIAL RECORDS. SAID LAND BEING APORTION OF THE
LAND AS SHOWN ON A RECORD OF SURVEY MAP ON FILE IN BOOK 61, PAGES 22
THROUGH 26, INCLUSIVE OF RECORDS OF SURVEYS, RIVERSIDE COUNTY
RECORDS.

THOSE CERTAIN EASEMENTS, RIGHTS, AND RIGHTS OF WAY CONTAINED IN THAT
CERTAIN GREEMENTAND GRANT OF EASEMENTS DATED JANUARY 23, 1970,
EXECUTED BY AND BETWEEN THE REDEVELOPMENT AGENCY OF THE CITY OF
CORONA, ABODY POLITIC, PUBLIC AND CORPORATE, AND VASELS, A CALIFORNIA
CORPORATION, AND NICHOLS VASELS, RECORD JANUARY 29, 1970 AS
INSTRUMENT NO. 8882, OFFICIAL RECORDS.

PARCEL 11
ASSESSOR PARCEL NUMBER 117-151-021

THAT PORTION OF SOUTH RIVERSIDE TOWNSITE, IN THE CITY OF CORONA,
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK
9, PAGE 8, OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAN
BERNARDINO COUNTY, SHOWN AS THAT PORTION OF PARCEL D-3 OF THE
CORONA DOWNTOWN REDEVELOPMENT PROJECT, AS SHOWN ON THAT RECORD
OF SURVEY RECORDED IN MAP BOOK 61 AT PAGE 22 OF THE OFFICIAL RECORDS
OF THE RECORDER OF RIVERSIDE COUNTY, CALIFORNIA, DESCRIBED AS
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FOLLOWS: ALL OF PARCEL D-3 EXCEPTING THEREFROM THE NORTH 26.00 FEET
AND THE SOUTH 30.00 FEET.

PARCEL 12
ASSESSOR PARCEL NUMBER: 117-151-002

THAT PORTION OF LOTS 9 THROUGH 12 IN BLOCK 156; THAT PORTION OF MAIN
STREET LYING BETWEEN FOURTH STREET AND FIFTH STREET AS VACATED BY
RESOLUTION OF THE CITY COUNCIL OF THE CITY OF CORONA SEPTEMBER 15, 1969,
A CERTIFIED COPY OF SAID RESOLUTION HAVING BEEN RECORDED SEPTEMBER
24,1969 AS INSTRUMENT NO. 98016; AND THAT PORTION OF THE EAST-WEST ALLEY
IN SAID BLOCK 156; AS VACATED BY RESOLUTION OF THE CITY COUNCIL OF THE
CITY OF CORONA ON JULY 7, 1969, A CERTIFIED COPY OF SAID RESOLUTION
HAVING BEEN RECORDED JULY 11,1969 AS INSTRUMENT NO. 70713; ALL AS SHOWN
ON MAP OF SOUTH RIVERSIDE TOWNSITE ON FILE IN BOOK 9 PAGE 8 OF MAPS, IN
THE CITY OF CORONA, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, SAN
BERNARDINO COUNTY RECORDS, DESCRIBED AS FOLLOWS: COMMENCING AT A
POINT ON THE CENTER LINE OF SAID MAIN STREET WHICH BEARS NORTH 07° 16’
537 EAST, 435 FEET FROM ITS INTERSECTION WITH THE CENTERLINE OF SIXTH
STREET AS SHOWN ON SAID MAP OF SOUTH RIVERSIDE TOWNSITE; THENCE
NORTH 82° 43° 07 WEST, AT RIGHT ANGLES TO SAID CENTER LINE OF MAIN
STREET, 10 FEET TO A LINE PARALLEL WITH AND 10 FEET WESTERLY, MEASURED
AT RIGHT ANGLES, FROM SAID CENTER LINE OF MAIN STREET; THENCE NORTH
07° 16> 537 EAST, ALONG SAID PARALLEL LINE, 132 FEET TO THE TRUE POINT OF
BEGINNING; THENCE CONTINUING NORTH 07° 16’ 537 EAST, ALONG SAID
PARALLEL LINE, 100 FEET; THENCE SOUTH 82° 43 077 EAST, 100 FEET; THENCE
SOUTH 07° 16’ 53” WEST, PARALLEL WITH SAID CENTER LINE OF MAIN STREET, 100
FEET, THENCE NORTH 82° 43° 07 WEST, 100 FEET TO THE TRUE POINT OF
BEGINNING.
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Exhibit A - Corona Mall North Properties

~ 1 117-143.031 (422 Corona Mall) 5 117-143.040 (518 S Main Street) 9
., . 2 117-143.032 (442 Cotona Mall) 6 117-151.007 (591 Corona Mall) 10 117-151-004 (505 Corona Mall)
3 117-143.038 (508 § Main Street) 7 117-151.016 (579 Corona Mall) 11 117151021 (415 Corona Mall)
‘ 4 117-143039 (514 S Main Street) 8 117-151.015 (577 Corona Mall) 12 117151002 (405 Corona Mali)
Date 04/10/2015

117-151-005 (525 Corona Mati)
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CORONA MALL SOUTH PROPERTIES
PARCEL 1
ASSESSOR PARCEL NUMBER 117-191-022

ALL THAT PORTION OF LOTS 1 AND 2 IN BLOCK 132, ALL THAT PORTION OF THE
NORTH-SOUTH ALLEY IN SAID BLOCK 132 AS VACATED BY RESOLUTION OF THE
CITY COUNCIL OF THE CITY OF CORONA ON OCTOBER 3, 1970, A CERTIFIED COPY
OF SAID RESOLUTION HAVING BEEN RECORDED OCTOBER 9, 1970 AS INSTRUMENT
NO. 102199, RECORDS OF RIVERSIDE COUNTY, CALIFORNIA AND ALL THAT
PORTION OF SEVENTH STREET ADJOINING SAID BLOCK 132 AS VACATED BY
RESOLUTION OF THE CITY COUNCIL OF THE CITY OF CORONA ON MAY 19, 1969
HAVING BEEN RECORDED MAY 26, 1969 AS INSTRUMENT NO. 51651, RECORDS OF
RIVERSIDE COUNTY, CALIFORNIA; ALL AS SHOWN ON MAP OF SOUTH RIVERSIDE
TOWNSITE ON FILE IN BOOK 9 OF MAPS, AT PAGE 8 THEREOF, RECORDS OF SAN
BERNARDINO COUNTY, CALIFORNIA; DESCRIBED AS FOLLOWS: COMMENCING AT
THE NORTHEAST CORNER OF LOT 3 IN BLOCK 119 AS SHOWN ON SAID MAP OF
SOUTH RIVERSIDE TOWNSITE, SAID CORNER BEING ON THE EASTERLY LINE OF
SAID BLOCK 119; THENCE N. 07°17'08" E., ALONG THE EASTERLY LINE OF SAID
BLOCK 119 AND THE NORTHERLY PROLONGATION OF SAID EASTERLY LINE, A
DISTANCE OF 200.00 FEET; THENCE N. 82°42'52" W., A DISTANCE OF 70.00 FEET TO
THE POINT OF BEGINNING OF THE PARCEL OF LAND TO BE DESCRIBED; THENCE
N.07°17'08" E., ADISTANCE OF 122.00 FEET; THENCE N. 82°42'52" W., A DISTANCE OF
80.00 FEET; THENCE S. 07°17'08" W., A DISTANCE OF 122.00 FEET TO A POINT WHICH
BEARS N. 82°42'52" W., A DISTANCE OF 80.00 FEET FROM THE POINT OF BEGINNING.
THENCE S. 82°42'52" E, A DISTANCE OF 80.00 FEET TO THE POINT OF BEGINNING.

PARCEL 2
ASSESSOR PARCEL NUMBER 117-191-021

ALL THAT PORTION OF LOTS 2 AND 3 IN BLOCK 132 AND ALL THAT PORTION OF
THE NORTH-SOUTH ALLEY IN SAID BLOCK 132, AS VACATED BY RESOLUTION OF
THE CITY COUNCIL OF THE CITY OF CORONA ON OCTOBER 5, 1970, A CERTIFIED
COPY OF SAID RESOLUTION HAVING BEEN RECORDED OCTOBER 9, 1970 AS
INSTRUMENT NO. 102199; IN THE CITY OF CORONA , COUNTY OF RIVERSIDE, STATE
OF CALIFORNIA ALL AS SHOWN ON MAP OF SOUTH RIVERSIDE TOWNSITE ON FILE
IN BOOK 9 OF MAPS AT PAGE 8 THEREOF , SAN BERNARDINO COUNTY RECORDS,
DESCRIBED AS FOLLOWS: COMMENCING AT THE NORTHEAST CORNER OF LOT 3
IN BLOCK 119, AS SHOWN ON SAID MAP OF SOUTH RIVERSIDE TOWNSITE, SAID
CORNER BEING ON THE EASTERLY LINE OF SAID BLOCK 119; THENCE NORTH 07°
17" 18" EAST ALONG THE EASTERLY LINE OF SAID BLOCK 119 AND THE
NORTHERLY PROLONGATION OF SAID EASTERLY LINE 200 FEET; THENCE NORTH
82° 42' 52" WEST 70 FEET; THENCE NORTH 07° 17' 08" EAST 122 FEET TO THE POINT
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OF BEGINNING OF THE PARCEL OF LAND TO BE DESCRIBED; THENCE NORTH 82°
42'52" WEST 80 FEET; THENCE NORTH 07° 17' 08" EAST 40 FEET; THENCE SOUTH 82°
42' 52" EAST 80 FEET; THENCE SOUTH 07° 17' 08" WEST 40 FEET TO THE POINT OF
BEGINNING.

PARCEL 3
ASSESSOR PARCEL NUMBER 117-191-004

THAT PORTION OF LOTS 7, 8,9, AND 10 IN BLOCK 132 AS SHOWN ON MAP OF SOUTH
RIVERSIDE TOWNSITE, IN THE CITY OF CORONA, COUNTY OF RIVERSIDE, STATE
OF CALIFORNIA, ON FILE IN BOOK 9 PAGE 8 OF MAPS, RECORDS OF SAN
BERNARDINO COUNTY, CALIFORNIA, AS FOLLOWS: COMMENCING AT THE POINT
OF INTERSECTION OF THE CENTERLINE OF MAIN STREET AS SHOWN ON SAID MAP
OF SOUTH RIVERSIDE TOWNSITE AND A LINE PARALLEL WITH AND 60.00 FEET
SOUTHERLY, MEASURED AT RIGHT ANGLES FROM THE CENTERLINE OF SIXTH
STREET, AS SHOWN ON SAID MAP OF SOUTH RIVERSIDE TOWNSITE; THENCE
SOUTH 82° 43’ 52” EAST, ALONG SAID PARALLEL LINE, A DISTANCE OF 65.02 FEET
TO THE POINT OF BEGINNING OF THE PARCEL OF LAND TO BE DESCRIBED; THENCE
CONTINUING SOUTH 82° 43 52” EAST, ALONG SAID PARALLEL LINE, A DISTANCE
OF 30.00 FEET; THENCE SOUTH 07° 16> 08” WEST, A DISTANCE OF 70.00 FEET;
THENCE NORTH 82° 43* 52” WEST, PARALLEL WITH SAID CENTERLINE OF SIXTH
STREET, A DISTANCE OF 30.00 FEET; THENCE NORTH 07° 16° 08” EAST, A DISTANCE
OF 70.00 FEET TO THE TRUE POINT OF BEGINNING.

PARCEL 4
ASSESSOR PARCEL NUMBER 117-191-002

THAT PORTION OF MAIN STREET LYING BETWEEN SIXTH STREET AND SEVENTH
STREET AS VACATED BY RESOLUTION OF THE CITY COUNCIL OF CORONA ON
FEBRUARY 22, 1972, A CERTIFIED COPY OF SAID RESOLUTION HAVING BEEN
RECORDED APRIL 6, 1972, AS INSTRUMENT NO. 44527, RECORDS OF RIVERSIDE
COUNTY, CALIFORNIA, AS SHOWN ON MAP OF SOUTH RIVERSIDE TOWNSITE, IN
THE CITY OF CORONA, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, ON FILE IN
BOOK 9 OF MAPS, AT PAGE 8 THEREOF, RECORDS OF SAN BERNARDINO COUNTY,
CALIFORNIA, DESCRIBED AS FOLLOWS: COMMENCING AT THE POINT OF
INTERSECTION OF THE CENTERLINE OF SAID MAIN STREET AND A LINE PARALLEL
WITH AND 60.00 FEET SOUTHERLY, MEASURED AT RIGHT ANGLES, FROM THE
CENTERLINE OFSAID SIXTH STREET AS SHOWN ON SAID MAP OF SOUTH
RIVERSIDE TOWNSITE; THENCE S. 82° 43' 52" E., ALONG SAID PARALLEL LINE, A
DISTANCE OF 15.02 FEET TO THE POINT OF BEGINNING OF THE PARCEL OF LAND
TO BE DESCRIBED: THENCE CONTINUING S. 82°43' 52" E., ALONG SAID PARALLEL
LINE, A DISTANCE OF 25.00 FEET; THENCE S. 07° 16 ' 08" W., A DISTANCE OF 70.00
FEET; THENCE N. 82° 43' 52" W., PARALLEL WITH SAID CENTERLINE OF SIXTH
STREET, A DISTANCE OF 25.00 FEET TO A POINT WHICH BEARS S. 07° 16 ' 08" W., A
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DISTANCE OF 70.00 FEET FROM THE POINT OF BEGINNING; THENCE N. 07° 16' 08" E.,
A DISTANCE OF 70.00 FEET TO THE POINT OF BEGINNING.

PARCEL 5
ASSESSOR PARCEL NUMBER 117-191-001

THAT PORTION OF MAIN STREET LYING BETWEEN SIXTH STREET AND SEVENTH
STREET AS VACATED BY RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
CORONA ON FEBRUARY 22,1972, A CERTIFIED COPY OF SAID RESOLUTION HAVING
BEEN RECORDED APRIL 6, 1972, AS INSTRUMENT NO. 44527, OF OFFICIAL RECORDS
OF RIVERSIDE COUNTY, CALIFORNIA, AS SHOWN BY MAP OF SOUTH RIVERSIDE
TOWNSITE, IN THE CITY OF CORONA , COUNTY OF RIVERSIDE, STATE OF
CALIFORNIA, ON FILE IN BOOK 9 PAGE 8 OF MAPS, RECORDS OF SAN BERNARDINO
COUNTY, CALIFORNIA, DESCRIBED AS FOLLOWS: BEGINNING AT THE POINT OF
INTERSECTION OF THE CENTERLINE OF SAID MAIN STREET AND A LINE PARALLEL
WITH AND 60.00 FEET SOUTHERLY , MEASURED AT RIGHT ANGLES, FROM THE
CENTERLINE OF SAID SIXTH STREET AS SHOWN ON SAID MAP OF SOUTH
RIVERSIDE TOWNSITE; THENCE SOUTH 82°43'52" EAST, ALONG SAI D PARALLEL
LINE A DISTANCE OF 15 .02 FEET; THENCE SOUTH 07°16'08" WEST, A DISTANCE OF
70.00 FEET; THENCE NORTH 82°43'52" WEST, PARALLEL WITH SAID CENTERLINE OF
SIXTH STREET. A DISTANCE OF 25.00 FEET; THENCE NORTH 07°16'08" EAST, A
DISTANCE OF 70.00 FEET TO SAID LINE PARALLEL WITH AND 60.00 FEET
SOUTHERLY, MEASURED AT RIGHT ANGLES, FROM THE CENTERLINE OF SIXTH
STREET; THENCE SOUTH 82°43'52" EAST, ALONG SAIlI D PARALLEL LINE, A
DISTANCE OF 9.98 FEET TO THE POINT OF BEGINNING.
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Exhibit A - Corona Mall South Properties
1 117161002 (663 § Main Steeet)
117161021 (675 S Main Street)
17.161:004 (138 £ Sixth Street)

&
? 4 117-191.002 (114 £ Sth Street)
& 117.141.001 (108 E Sixin Street)

Date 042172015
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EXHIBIT K-1 TO FIRST AMENDMENT TO DISPOSITION AND DEVELOPMENT
AGREEMENT

CITY OF CORONA
OPTION TO PURCHASE AGREEMENT
(CITY COMMON AREAS — CORONA MALL)

1. PARTIES AND DATE.

THIS OPTION TO PURCHASE AGREEMENT (“Option Agreement”) is entered into as
of [**INSERT DATE**], for reference purposes only, by and between THE CITY OF CORONA,
a California municipal corporation (“City”), and [**INSERT DEVELOPER’S NAME**], a
[**INSERT STATE AND TYPE OF ENTITY**] (“Developer”). Developer and City are
sometimes individually referred to herein as “Party” and collectively as “Parties” throughout this
Option Agreement.

2. RECITALS.

2.1  City is the owner of that certain real property located at the northeast corner of
South Main Street and East Sixth Street, Corona, County of Riverside, California consisting of
approximately 1.13 acres (49,223 square feet), as more specifically described and depicted in
Exhibit “A” attached to this Option Agreement ( “City Common Areas Option Property”).

2.2 Developer desires to acquire the exclusive right to purchase the City Common
Areas Option Property at an agreed price and upon specified terms and conditions, without any
obligation to purchase the City Common Areas Option Property, and City is willing to grant such
right to Developer.

NOW, THEREFORE, in consideration of the above facts and for the covenants and agreements
contained herein, the Parties hereto agree as follows:

3. TERMS.

3.1  Definitions. In addition to the definitions ascribed to certain words, phrases or
terms in the Preamble or Recitals to this Option Agreement, the following words, phrases or terms
shall have the following definitions:

3.1.1 Authority North Mall Property. That certain real property generally located
at the northeast corner of South Main Street and East Sixth Street, Corona, County of Riverside,
California consisting of approximately 1.55 acres (67,732 square feet), as more specifically
described and depicted in Exhibit “B” attached to this Option Agreement.
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3.1.2 Developer. [**INSERT DEVELOPER’S NAME**], a [**INSERT

STATE AND TYPE OF ENTITY**].

(o8}

1.3 City. The City of Corona, California, a municipal corporation.

3.14 City Common Areas Option Property. That certain real property
specifically described in the legal description set forth in Exhibit “A” attached to this Option
Agreement, including all appurtenant rights and interests.

(o8}

1

o1

County. The County of Riverside, California.

W
—
[ep]

Default. Any Monetary Default or Non-Monetary Default.

(98]
]

1.7 Development Agreement. A disposition and development agreement in
substantially the same form as that certain Disposition and Development Agreement (Corona Mall
Property) entered into by and among with LAB Holding, LLC, City, and the City of Corona
Housing Authority dated as of May 17, 2017, as amended by that certain First Amendment to
Disposition and Development Agreement dated as of May 15, 2019, including all exhibits thereto,
with terms and conditions consistent with this Option Agreement.

(o8}

1.8 Effective Date. The first date on which all of the following have occurred:
(i) the Developer is the record owner of the Authority North Mall Property; (ii) the Developer has
received two (2) counterpart originals of this Option Agreement signed by the authorized
representative(s) of City; (iii) this Option Agreement is signed by the authorized representative(s)
of the Developer; (iv) one (1) original of this Option Agreement signed by the authorized
representative(s) of the Developer has been delivered by the Developer to City; and (v) the City
has received the Option Consideration Payment from Developer.

3.1.9 Escrow. An escrow, as defined in Civil Code Section 1057 and Financial
Code Section 17003(a), that is conducted by the Escrow Agent with respect to the conveyance of
the City Common Areas Option Property from City to the Developer, pursuant to this Option
Agreement.

3.1.10 Escrow Agent. First American Title Company, 18500 Von Karman
Avenue, Suite 600, Irvine California, 92612 (C/o Nathan Thompson Escrow Officer).

3.1.11 Event of Default. The occurrence of any one or more of the following:

3.1.11.1 Monetary Default. A Monetary Default that continues for
seven (7) days after Notice from the non-defaulting Party, specifying in reasonable detail the
amount of money not paid and the nature and calculation of each such payment; or

3.1.11.2 Non-Monetary Default. Any Non-Monetary Default that is
not cured within thirty (30) days after Notice to the Party alleged to be in Default describing the
Non-Monetary Default in reasonable detail, or, in the case of a Non-Monetary Default that cannot
with reasonable diligence be cured within thirty (30) days after such Notice, if the Party alleged to
be in Default does not do all of the following: (i) within thirty (30) days after Notice of such Non-
Monetary Default, advise the other Party of the intention of the Party alleged to be in Default to
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take all reasonable steps to cure such Non-Monetary Default; (ii) duly commence such cure within
such period, and then diligently prosecute such cure to completion; and (iii) complete such cure
within a reasonable time under the circumstances.

3.1.12 Government. Each and every governmental agency, authority, bureau,
department, quasi-governmental body, or other entity or instrumentality having or claiming
jurisdiction over the City Common Areas Option Property (or any activity this Option Agreement
allows), including the government of the United States of America, the State and County
governments and their subdivisions and municipalities, including the City, and all other applicable
governmental agencies, authorities, and subdivisions thereof, including any planning commission,
board of standards and appeals, department of buildings, city council, zoning board of appeals,
design review board or committee or similar body having or claiming jurisdiction over the City
Common Areas Option Property or any activities on or at the City Common Areas Option
Property.

3.1.13 Law. Every law, ordinance, requirement, order, proclamation, directive,
rule, and regulation of any Government applicable to the City Common Areas Option Property,
in any way, including any development, use, maintenance, taxation, operation, or occupancy of,
or environmental conditions affecting the City Common Areas Option Property, or relating to any
taxes, or otherwise relating to this Option Agreement or any Party’s rights or remedies under this
Option Agreement, or any transfer of any of the foregoing, whether in force on the Effective Date
or passed, enacted, modified, amended or imposed at some later time, subject in all cases, however,
to any applicable waiver, variance, or exemption.

3.1.14 Monetary Default. Any failure by either Party to pay or deposit, when and
as this Option Agreement requires, any amount of money.

3.1.15 Non-Monetary Default. The occurrence of any of the following, except to
the extent constituting a Monetary Default: (i) any failure of a Party to perform any of its
obligations under this Option Agreement; (i1) a Party’s failure to comply with any material
restriction or prohibition in this Option Agreement; or (iii) any other event or circumstance that,
with passage of time or giving of Notice, or both, or neither, would constitute a breach of this
Option Agreement.

3.1.16 Notice. Any consent, demand, designation, election, Notice, or request
relating to this Option Agreement, including any Notice of Default. All Notices must be in writing.

3.1.17 Notice of Default. Any Notice claiming or giving Notice of a Default.

00
OO

3.1.18 Option. The exclusive right to purchase the City Common Areas Option
Property, without obligation, granted by the City to the Developer in Section 3.2 of this Option
Agreement.

3.1.19 Option Consideration Payment. Five Hundred Dollars ($500) to be paid to
City by Developer for the right to acquire the City Common Areas Option Property.

3.1.20 Option Memorandum. A memorandum of this Option Agreement in
substantially the form of Exhibit “C” attached to this Option Agreement.
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3.1.21 Option Term. The period of time commencing on the Closing Date for the
Authority North Mall Property and ending at 5:00 p.m. Pacific Time on June 5, 2028 (120 months
after the Closing Date for the Authority North Mall Property).

3.1.22 Person. Any association, corporation, governmental entity or agency,
individual, joint venture, joint-stock company, limited liability company, partnership, trust,
unincorporated organization, or other entity of any kind.

3.1.23 Project. The development on the City Common Areas Option Property of
common area improvements that are physically and functionally integrated with the commercial
and mixed-use development project on the Authority North Mall Property.

3.1.24 Purchase Price. The amount of One Dollar ($1.00).

OO

3.1.25 Senior Loan. The lien of a first deed of trust against the City Common
Areas Option Property by any of the following: (a) a bank (State, Federal or foreign), trust
company (in its individual or trust capacity), insurance company, credit union, savings bank (State
or Federal), pension, welfare or retirement fund or system, real estate investment trust (or an
umbrella partnership or other entity of which a real estate investment trust is the majority owner),
Federal or State agency regularly making or guaranteeing mortgage loans, investment bank or a
subsidiary of a Fortune 500 company, real estate mortgage brokers and bankers, real estate mortgage
and investment trusts, real estate bond dealers, venture capital firms or funds; (b) any entity that is an
affiliate of or is a combination of any one or more of the entities described in subsection (a) of this
Section; or (c) any other lender that is reasonably acceptable to the City’s City Manager, but only
on condition that all of the proceeds of the proposed Senior Loan, less any transaction costs, must
be used to provide financing for the commercial and mixed-use development project on the
Authority North Mall Property.

3.1.26 Unavoidable Delay. A delay in either Party performing any obligation
under this Option Agreement, except payment of money, arising from or on account of any cause
whatsoever beyond the Party’s reasonable control, despite such Party’s reasonable diligent efforts,
including industry-wide strikes, labor troubles or other union activities (but only to the extent such
actions do not result from the willful misconduct or negligence of the Party), casualty, war, acts of
terrorism, riots, litigation, Government action or refusal to act when or as required by Law or
inability to obtain materials. Unavoidable Delay shall not include delay caused by a Party’s
financial condition, illiquidity, or insolvency.

3.2  Grant of Option. In exchange for payment of the Option Consideration Payment
and other valuable consideration described in this Option Agreement, City grants to Developer the
exclusive right and option to purchase the City Common Areas Option Property at the Purchase
Price and upon the terms and conditions set forth in this Option Agreement and the Development
Agreement. Any defined terms used, but not defined, in this Option Agreement shall have the
meaning ascribed to the same terms in the Development Agreement.

3. Term. The term of the Option shall be the Option Term.

w

3.4  Consideration. As consideration for the granting of the Option for the Option
Term, Developer shall pay the Option Consideration Payment to City prior to the Effective Date.
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The Option Consideration Payment is given solely in consideration of the grant of the Option and
shall not be refundable, except in the event of City’s default under this Option Agreement. The
Option Consideration Payment shall not be applicable to the Purchase Price at the close of Escrow
under the Development Agreement.

3.5  Memorandum of Option. On or before the Effective Date, City and Developer shall
execute the Option Memorandum. Developer shall file the Option Memorandum with the office
of the Recorder of the County for recordation in the official records of the County and pay any
associated recording expenses.

3.6  Exercise of Option; Execution of Development Agreement. If, during the Option
Term, Developer is not in Default under this Option Agreement, it may exercise the Option by
delivering Notice of such exercise to City prior to the expiration of the Option Term. Within
fifteen (15) days following delivery of such Notice, City shall prepare the Development Agreement
and deliver two (2) originals of the Development Agreement signed by the City to Developer.
Developer shall counter-sign such originals of the Development Agreement and deliver one (1)
fully executed original of the Development Agreement to Escrow Agent. The Development
Agreement shall constitute the joint instructions of City and Developer to Escrow Agent regarding
the purchase and sale transaction for the City Common Areas Option Property between City and
Developer. Upon Escrow Agent’s request, City and Developer shall execute such additional
escrow instructions consistent with this Option Agreement as may be required by Escrow Agent
to perform its duties hereunder.

3.7  Termination. The Option shall automatically and immediately terminate, without
further Notice, if either: (a) prior to the expiration of the Option Term, Developer fails to exercise
the Option; or (b) Developer, at any time during the Option Term, gives written Notice to City of
its election to terminate the Option. Upon any such termination of the Option, City shall retain the
Option Consideration Payment.

3.8 Escrow Terms.
3.8.1 Opening and Close of Escrow. City and Developer shall open Escrow for
the conveyance of the City Common Areas Option Property within ten (10) days following the
date that Developer the Development Agreement has been signed by all Parties (“Opening Date™).
Escrow shall close within forty-five days following the Opening Date (“Close of Escrow™).

3.8.2 Escrow Costs. All costs of the title policy for the City Common Areas
Option Property shall be paid by the Developer, and all Escrow fees and normal closing costs
attributable to the conveyance of the City Common Areas Option Property shall be split 50/50
between the City and the Developer.

3.9  Development of City Common Areas Option Property; Covenants. The
Development Agreement shall contain at least the following provisions without revision or
amendment unless approved by the City in its sole and absolute discretion:

3.9.1 Development Covenant. If Developer exercises the Option pursuant to
Section 3.6, Developer shall diligently pursue development of the Project pursuant to the Schedule
of Performance set forth in Exhibit “D” (Schedule of Performance), attached hereto and
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incorporated herein by reference (“Development Covenant”). The City’s City Manager shall
have the authority to approve adjustments, deemed by the City Manager to be reasonable, to the
schedule set forth in the Development Covenant.

3.9.2 Anti-Speculation Covenant.

3.9.2.1 Anti-Speculation Covenant. Except as set forth in Section 3.9.2.2
below, Developer shall not transfer, assign, or sell any of its rights or obligations set forth in this
Option Agreement or any portion of the City Common Areas Option Property or any of its rights
and obligations set forth in this Option Agreement without the prior written consent or approval
of City until the earlier of: (i) June 5, 2028 (120 months after the Closing Date for the Authority
North Mall Property) or (ii) the date this Option Agreement is terminated pursuant to Section 3.7.
(as applicable, the “Anti-Speculation Period”). To the extent that Developer has acquired the
City Common Areas Option Proeprty pursuant to this Option Agreement, there shall be no
restriction on Developer’s right to transfer, assign, or sell any portion of the City Common Areas
Option Property after the termination or expiration of the Anti-Speculation Period. Any transfer
or assignment occurring during the Anti-Speculation Period in violation of the Anti-Speculation
Covenant set forth in this Section 3.9.2 shall be null and void.

3.9.2.2 Pre-Approved Transfers. Notwithstanding Section 3.9.2.1, during
the Anti-Speculation Period, Developer shall have the right to transfer, assign, or sell of its rights
or obligations set froth in this Option Agreement or any any portion of the City Common Areas
Option Property as provided in the following clauses (A)-(F), inclusive (each, a “Pre-Approved
Transfer”) and, except to the limited extent set forth in Section 3.9.2.3 below, the same shall not
require City approval.

(A) a transfer, assignment, or sale of fee title to Corona Arts District LLC,
a California limited liability company, or any other single entity in which Shaheen Sadeghi
maintains a minimum fifty and one-tenths percent (50.1%) ownership interest (herein, the “City
Common Areas Option Property Pre-Approved Transferee”), and provided that all of the
following conditions are satisfied, as applicable:

(i) a single City Common Areas Option Property Pre-Approved
Transferee shall hold and maintain fee title to the entire City Common Areas Option Property and
the entire Authority North Mall Property during the Anti-Speculation Period; and

(ii) from and after the City Common Areas Option Property Pre-
Approved Transferee’s acquisition of the City Common Areas Option Property, a single City
Common Areas Option Property Pre-Approved Transferee shall also hold all of Developer’s right,
title, and interest in the City Parking Lots pursuant to the City Parking Lots Option Agreement (as
those terms are defined in the Disposition and Development Agreement with Lab Holding, LLC
(Corona Mall Property) dated May 17, 2017) during the Anti-Speculation Period,;

(B) a conveyance of a security interest in the City Common Areas Option
Property in connection with any Senior Loan;
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(C) a transfer resulting from a foreclosure or conveyance of a deed in lieu
of foreclosure by the holder of a Senior Loan, as described in clause (B) above (a “Holder”), and
any subsequent conveyance by the Holder to a subsequent purchaser for value;

(D) a transfer or assignment in trust by Developer for the benefit of
immediate family members of Shaheen Sadeghi, provided that Mr. Sadeghi maintains a minimum
fifty and one-tenths percent (50.1%) ownership interest in said trust;

(E) dedications of portions of the City Common Areas Option Property to a
public agency or utility company consistent with the Project; and

(F) recordation of a reciprocal easement agreement, covenants, conditions,
and restrictions (CC&Rs), or similar conveyances consistent with Section 3.10.9 of the
Development Agreement, including amendments thereto.

Any proposed transfer, assignment, or sale of all or any portion of the City
Common Areas Option Property during the Anti-Speculation Period that does not qualify as a Pre-
Approved Transfer shall be referred to herein as a “Discretionary Transfer.”

3.9.2.3 Procedures Applicable to Pre-Approved Transfers. In the event
Developer desires to make a Pre-Approved Transfer pursuant to clause (A), (B), or (D) of Section
3.9.2.2, Developer shall provide written notice to the City Manager of City, as applicable, at least
thirty (30) days prior to Developer’s intended date of transfer, assignment or sale. The notice shall
specify the name of the intended transferee or assignee and, in addition, Developer shall submit
with such notice or as soon as practicable thereafter such supporting information that the City
Managermay determine to be necessary to enable him/her to verify that the transfer, assignment
or sale in fact qualifies as a Pre-Approved Transfer. The City Manager shall have the authority on
behalf of the City, as applicable, to verify that a transfer or assignment is a Pre-Approved Transfer.
The City Manager shall not unreasonably withhold, condition, or delay his/her approval and the
scope of his/her review shall be limited to verifying whether the transfer or assignment qualifies
as a Pre-Approved Transfer. Any disapproval by the City Manager shall be in writing and shall
specify the grounds for disapproval in sufficient detail to enable Developer to submit any
additional information reasonably requested by the City Manager to resubmit the Pre-Approved
Transfer for his/her verification.

3.9.2.4 Procedures Applicable to Discretionary Transfers. In the event
Developer desires to make a Discretionary Transfer during the Anti-Speculation Period, Developer
shall provide written notice to the City Manager of City at least ninety (90) days prior to
Developer’s intended date of transfer, assignment or sale. The notice shall specify the name of the
intended transferee or assignee and, in addition, Developer shall submit with such notice or as soon
as practicable thereafter such supporting information that the City Manager, as applicable, may
determine to be necessary to enable the City Council of City to consider the request on its merits.
When the City Manager reasonably determines that Developer has submitted sufficient
information to enable the City Council to evaluate and take action upon Developer’s request, the
City Manager shall promptly submit the request and supporting information to the City Council,
as applicable, for its or their consideration and final decision. The City Council of City shall not
unreasonably withhold, condition, or delay its or their approval. Any disapproval shall specify the

CA\R\01000.22003\10217809.8



grounds for disapproval in sufficient detail to enable Developer to submit any additional or
changed information that may be needed for Developer to resubmit its request for further
consideration.

3.9.2.5 Assignment Documents. Prior to the effective date of any Pre-
Approved Transfer pursuant to clauses (A), (B) and (D) (but not clauses (C), (E), or (F)) of Section
3.9.2.2 and prior to the effective date of any Discretionary Transfer approved by the City,
Developer shall be required to deliver to the City Manageran assignment and assumption
agreement executed by both the transferor/assignor and transferee/assignee.

The City Manager, as applicable, shall have the right on behalf of the City to
approve (or disapprove) the form of the assignment and assumption agreement. The City Manager
shall not unreasonably withhold or delay his/her approval. Any disapproval by the City Manager
shall be in writing and shall specify the grounds for disapproval in sufficient detail to enable
Developer and the transferee/assignee to correct the form of the assignment and assumption
agreement and/or the new promissory note(s) and deed(s) of trust, as applicable, and resubmit the
same for approval.

3.9.3 Access Covenant. Developer acknowledges and agrees that assessments
are imposed and collected through a Business Improvement District (“BID”) for the purpose of
maintaining parking lots, sidewalks and landscape improvements in an area that includes the City
Common Areas Option Property. The BID expires on June 30, 2020 (“BID Expiration Date”).
Developer acknowledges and agrees that development or use of the City Common Areas Option
Property for any purpose other than common area walkways and pedestrian ingress and egress is
subject to and expressly contingent upon Developer continuing to provide sufficient pathways for
reasonable and direct pedestrian access similar to that which exists as of the Effective Date to serve
the parcels that are included within and are subject to the assessments imposed by the BID (“BID
Parcels”). Developer further acknowledges and agrees to allow public access to and use of the
City Common Areas Option Property for the benefit of the BID Parcels. In furtherance thereof,
Developer shall not deny, prevent, hinder or obstruct reasonable and direct public access to each
of the BID Parcels and and use of the City Common Areas Option Property at any time prior to
the BID Expiration Date for any reason, or at any time thereafter if in violation of the Corona
Municipal Code and/or other applicable laws, rules or regulations. Developer acknowledges and
agrees that from and after the BID Expiration Date or the Close of Escrow, whichever occurs first,
maintenance of the City Common Areas Option Property shall be the sole responsibility of
Developer. The obligations and limitations set forth in this Section 3.9.3 shall be collectively
referred to as the “Access Covenant” and shall survive expiration or termination of this Option
Agreement. The record owners of the BID Parcels, individually and collectively, shall be third
party beneficiaries of the Access Covenant.

3.9.4 City’s Reversionary Interest in the City Common Areas Option Property.
In the event Developer fails to fully and timely satisfy the Development Covenant and/or breaches
or violates the Anti-Speculation Covenant or the Access Covenant, the City Common Areas
Option Property will revert to the City solely upon payment to Developer of the Purchase Price
without interest.
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3.9.5 Prevailing Wages. Since the Project is part of an applicable “public works”
project, as defined by Chapter 1 (beginning at Section 1720 et seq.) of Part 7 of Division 2 of the
California Labor Code, as well as Title 8, Section 16000 et seq. of the California Code of
Regulations (“Prevailing Wage Laws”), Developer shall fully comply with the Prevailing Wage
Laws for their contractors and any others to whom such laws are applicable. Developer shall also
be responsible for any and all violations and fines imposed on them pursuant to the Prevailing
Wage Laws. Pursuant to SB 854, which amended the Prevailing Wage Laws, the Project would
also be subject to compliance monitoring and enforcement by the California Department of
Industrial Relations (“DIR”). Beginning April 1, 2015, no contractor may engage in the
performance of any public work contract unless registered with the DIR pursuant to Labor Code
Section 1725.5. City/Authority will report all necessary agreements to the DIR as required by the
Prevailing Wage Laws. Developer shall make copies of the prevailing rates of per diem wages for
each craft, classification or type of worker needed to develop the Project available to interested
parties upon request, and shall post copies at Developer’s principal place of business and at the
Project site. Developer shall defend, indemnify and hold the City, its elected officials, officers,
employees and agents free and harmless from any claim or liability arising out of any failure or
alleged failure to comply with the Prevailing Wage Laws.

3.10 City Covenants Regarding Maintenance of City Common Areas Option Property.

City covenants and agrees with the Developer that throughout the Option Term:

3.10.1 City shall not modify or amend any lease respecting the City Common
Areas Option Property, or enter into any new lease respecting the City Common Areas Option
Property, without the Developer's prior written approval; provided that Developer hereby
expressly consents to the City entering into that certain City of Corona License Agreement for Use
of City Facilities (City Option Property — Corona Mall) with [**INSERT DEVELOPER’S
NAME**] dated [**INSERT DATE**];

3.10.2 Except as provided in the Development Agreement, which imposes certain
maintenance obligations upon Developer from and after the BID Expiration Date, and unless
Developer has exercised its option on the City Common Areas Option Property, in which case
Developer shall be solely responsible for all obligations related to such property, as provided in
the Development Agreement, City shall maintain the City Common Areas Option Property in
accordance with the same standards City has customarily observed in its ownership and
management of the City Common Areas Option Property;

3.10.3 City shall maintain in force all insurance policies currently maintained by
City with respect to the City Common Areas Option Property;

3.10.4 City shall not cause, permit, allow or suffer any additional exception to the
title of the City Common Areas Option Property.

3.11 City Representations and Warranties. As of the Effective Date, City makes the
following representations and warranties:
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3.11.1 The entering into and performance of this Option Agreement by City will
not constitute a violation of any court order or decree or result in City's default under any other
contract by which City or the City Common Areas Option Property are bound.

3.11.2 To City's knowledge, there are no sale agreements or lease agreements with
respect to the City Common Areas Option Property that would prevent City from conveying title
to the City Common Areas Option Property, as required by this Option Agreement or the
Development Agreement, if Developer exercises the Option.

3.11.3 There is no pending or threatened private or governmental litigation by any
Government or Person against City relating to the City Common Areas Option Property that might,
if it and all other pending and threatened litigation were adversely determined, result in a material
adverse change in the City Common Areas Option Property or its operation or that challenges the
validity of or otherwise materially adversely affects the transactions contemplated by this Option
Agreement.

3.11.4 No attachments, execution proceedings, assignments for the benefit of
creditors, insolvency, bankruptcy, reorganization, or other proceedings are pending or threatened
against City or City's interest in the City Common Areas Option Property, nor are any such
proceedings contemplated by City.

3.11.5 City has received no Notice of any presently pending or contemplated
special assessments or proceedings to condemn or demolish the City Common Areas Option
Property or any part of it or any proceedings to declare the City Common Areas Option Property
or any part of it a nuisance.

3.11.6 City has good and marketable title to the City Common Areas Option
Property. Except as provided in Section 3.9.3 of this Option Agreement, City has no actual
knowledge of any unrecorded or undisclosed legal or equitable interest in the City Common Areas
Option Property owned or claimed by anyone other than City. City has no knowledge that anyone
claims any right to possession of the City Common Areas Option Property, except as disclosed by
this Option Agreement or otherwise in writing by City to the Developer. There are no unsatisfied
mechanics' or materialmen's lien rights on the City Common Areas Option Property.

3.12 General Provisions.

3.12.1 Execution of this Option Agreement. Notwithstanding any other provision
of this Option Agreement, this Option Agreement shall only become binding on the Parties or
either of them, upon the occurrence of the Effective Date. Any approval or execution of this
Option Agreement by either Party shall be of no force or effect, unless and until the Effective Date.

3.12.2 Incorporation of Recitals. The recitals of fact set forth preceding this Option
Agreement are true and correct and are incorporated into this Option Agreement in their entirety
by this reference.

3.12.3 Notices, Demands and Communications between the Parties. All notices or
other communications required or permitted between the Parties hereunder shall be in writing, and
shall be (i) personally delivered, (ii) sent by United States registered or certified mail, postage

CA\R\01000.22003\10217809.8



prepaid, return receipt requested, (iii) sent by facsimile transmission with confirmation of receipt,
or (iv) sent by nationally recognized overnight courier service (e.g., Federal Express or United
Parcel Service), addressed to the Party to whom the notice is given at the addresses provided below,
subject to the right of any Party to designate a different address for itself by notice similarly given.
Any notice so given by registered or certified United States mail shall be deemed to have been
given on the third business day after the same is deposited in the United States mail. Any notice
not so given by registered or certified mail, such as notices delivered by personal delivery,
facsimile transmission or courier service, shall be deemed given upon receipt, rejection or refusal
of the same by the Party to whom the notice is given. 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 or other communication sent.

To City: City of Corona
400 South Vicentia Avenue
Corona, CA 92882

Attn: City Manager
Telephone: (951) 736-2371

To Developer: [**INSERT ENTITY NAME**]
[**INSERT ADDRESS**]
Attn: [**INSERT NAME**]
Telephone: [**INSERT NUMBER**]

3.12.4 Relationship of Parties. The Parties each intend and agree that the
Developer and City are independent contracting entities and do not intend by this Option
Agreement to create any partnership, joint venture, or similar business arrangement, relationship
or association between them.

3.12.5 Survival of Option Agreement. Section 3.9 and all terms and conditions of
this Option Agreement relating to principles of interpretation, dispute resolution and limitations
on damages or remedies, including, without limitation, Section 3.12.6, shall survive any expiration
or termination of this Option Agreement.

3.12.6 Limitation of Developer’s Remedies and Release. Developer
acknowledges and agrees that City would not have entered into this Option Agreement, if it were
to individually or jointly, be liable to Developer for any monetary damages, monetary recovery or
any remedy following a default under this Option Agreement by City, other than: (i) termination
of this Option Agreement pursuant to Section 3.7 or any other provision of this Option Agreement;
(it) specific performance; or (iii) injunctive relief (collectively, “Developer Remedies”).
Accordingly, the Parties agree that the Developer Remedies shall be Developer’s sole and
exclusive rights and remedies following a default under this Option Agreement by City. Developer
hereby waives any right to pursue any remedy or damages based upon a default by City under this
Option Agreement other than the Developer Remedies. It is the intention of Developer to be bound
by the limitations on damages and remedies set forth in this Section 3.14.6, and Developer hereby
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releases any and all claims against City for monetary damages, monetary recovery or other legal
or equitable relief related to any default under this Option Agreement by City, except as
specifically provided in this Section 3.12.6, whether or not any such released claims were known
or unknown to Developer as of the Effective Date of this Option Agreement. Except for the
Developer Remedies, Developer hereby releases City, and its officials, officers, employees and
agents from any and all claims arising out of a default by City under this Option Agreement.

Without limiting the generality of anything in this Section 3.12.6, with respect to
the waivers, releases and limitations on remedies contained in this Section 3.12.6, Developer
hereby expressly waives the benefit of and any protections provided by California Civil Code
Section 1542, which provides:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS
WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT TO
EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING
THE RELEASE, WHICH IF KNOWN BY HIM OR HER MUST
HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT
WITH THE DEBTOR.

In addition to waiving the provisions of California Civil Code Section 1542,
Developer hereby waives, releases and foregoes the provisions of any other federal or state statute
or judicial decision of similar effect with respect to the waivers, releases and limitations contained
in this Section 3.12.6.

Initials of Authorized
Developer Representative

The obligations described above will be for the benefit of the City and binding upon
Developer, its successors and assigns, officers, employees and representatives, and will survive
termination of this Option Agreement, close of escrow on the City Common Areas Option Property
and the recordation of a grant deed conveying the City Common Areas Option Property.

3.12.7 Calculation of Time Periods. Unless otherwise specified, all references to
time periods in this Option Agreement measured in days shall be to consecutive calendar days, all
references to time periods in this Option Agreement measured in months shall be to consecutive
calendar months and all references to time periods in this Option Agreement measured in years
shall be to consecutive calendar years. Any reference to business days in this Option Agreement
shall mean consecutive business days of the Developer.

3.12.8 Principles of Interpretation. No inference in favor of or against any Party
shall be drawn from the fact that such Party has drafted any part of this Option Agreement. The
Parties have both participated substantially in the negotiation, drafting, and revision of this Option
Agreement, with advice from legal and other counsel and advisers of their own selection. A word,
term or phrase defined in the singular in this Option Agreement may be used in the plural, and vice
versa, all in accordance with ordinary principles of English grammar, which shall govern all
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language in this Option Agreement. The words “include” and “including” in this Option
Agreement shall be construed to be followed by the words: “without limitation.” Each collective
noun in this Option Agreement shall be interpreted as if followed by the words “(or any part of
it),” except where the context clearly requires otherwise. Every reference to any document,
including this Option Agreement, refers to such document, as modified from time to time
(excepting any modification that violates this Option Agreement), and includes all exhibits,
schedules, addenda and riders to such document. The word “or” in this Option Agreement includes
the word “and.” Every reference to a law, statute, regulation, order, form or similar governmental
requirement refers to each such requirement as amended, modified, renumbered, superseded or
succeeded, from time to time.

3.12.9 Governing Law. The Laws of the State of California shall govern the
interpretation and enforcement of this Option Agreement, without application of conflicts of laws
principles. The Parties acknowledge and agree that this Option Agreement is entered into, is to be
fully performed in and relates to real property located in the City of Corona, County of Riverside,
State of California. All legal actions arising from this Option Agreement shall be filed in the
Superior Court of California in and for the County of Riverside or in the United States District
Court with jurisdiction in the County of Riverside.

3.12.10 Unavoidable Delay; Extension of Time of Performance.  Subject
to any specific provisions of this Option Agreement stating that they are not subject to Unavoidable
Delay or otherwise limiting or restricting the effects of an Unavoidable Delay, performance by
either Party under this Option Agreement shall not be deemed, or considered to be in Default,
where any such Default is due to the occurrence of an Unavoidable Delay. Any Party claiming an
Unavoidable Delay shall give Notice to the other Party: (i) within ten (10) days after such Party
knows of any such Unavoidable Delay; and (ii) within five (5) days after such Unavoidable Delay
ceases to exist. To be effective, any Notice of an Unavoidable Delay must describe the
Unavoidable Delay in reasonable detail. The extension of time for an Unavoidable Delay shall
commence on the date of receipt of written Notice of the occurrence of the Unavoidable Delay by
the Party not claiming an extension of time to perform due to such Unavoidable Delay and shall
continue until the end of the condition causing the Unavoidable Delay. The Party claiming an
extension of time to perform due to an Unavoidable Delay shall exercise its commercially
reasonable best efforts to cure the condition causing the Unavoidable Delay, within a reasonable
time.

3.12.11 City Assignment. City shall not transfer, assign, or delegate any
of its rights and obligations set forth in this Option Agreement without the prior written consent
of Developer, which consent may be given or withheld in Developer’s sole discretion. Any
assignment or delegation in violation of this section shall be void.

3.12.12 Binding on Successors and Assigns. This Option Agreement shall
be binding upon and inure to the benefit of the Parties and their respective legal representatives,
successors and assigns.

00

1213 No Other Representations or Warranties. Except as expressly set
forth in this Option Agreement, no Party makes any representation or warranty material to this
Option Agreement to any other Party.
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A12.14 Execution in Counterparts. This Option Agreement may be
executed in multiple counterpart originals, each of which shall be deemed to be an original, but all
of which together shall constitute one and the same document.

3.12.15 Entire Option Agreement.

3.12.15.1 Integrated Agreement. This Option Agreement includes
[**INSERT WRITTEN NUMBER**] ([**INSERT NUMBER**]) pages and four (4) exhibits,
that constitute the entire understanding and Option Agreement of the Parties regarding the City
Common Areas Option Property and the other subjects addressed in this Option Agreement. This
Option Agreement integrates all of the terms and conditions mentioned in this Option Agreement
or incidental to this Option Agreement, and supersedes all negotiations or previous agreements
between the Parties with respect to the City Common Areas Option Property and the other subjects
addressed in this Option Agreement.

3.12.15.2 No Merger. None of the terms, covenants, restrictions,
agreements or conditions set forth in this Option Agreement shall be deemed to be merged with
any deed conveying title to any portion of the City Common Areas Option Property, and this
Option Agreement shall continue in full force and effect before and after any such instruments, in
accordance with its terms.

3.12.15.3 Waivers Must be in Writing. All waivers of the provisions
of this Option Agreement and all amendments to this Option Agreement must be in writing and
signed by the authorized representative(s) of both the Developer and City.

3.12.16  Exhibits. All of the Exhibits attached to this Option Agreement are
described as follows:

Exhibit “A” - City Common Areas Option Property Legal Description
Exhibit “B” — Authority Mall Property Legal Description
Exhibit “C” - Option Memorandum

Exhibit “D” — Schedule of Performance

w

12.17  Time Declared to be of the Essence. As to the performance of any
obligation under this Option Agreement of which time is a component, the performance of such
obligation within the time specified is of the essence.

3.12.18  No Waiver. Failure to insist on any one occasion upon strict compliance
with any term, covenant, condition, restriction or agreement contained in this Option Agreement
shall not be deemed a waiver of such term, covenant, condition, restriction or agreement, nor shall
any waiver or relinquishment of any rights or powers under this Option Agreement, at any one
time or more times, be deemed a waiver or relinquishment of such right or power at any other time
or times.

[SIGNATURES ON FOLLOWING 2 PAGES]
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CITY’S SIGNATURE PAGE FOR

CITY OF CORONA
OPTION TO PURCHASE AGREEMENT
(CITY COMMON AREAS — CORONA MALL)

IN WITNESS WHEREOF, the City has executed this Option Agreement as of the date set
forth below.

CITY OF CORONA
a California municipal corporation

By: May 2019
Mitchell Lansdell, Acting City Manager

Attest:

By:
Sylvia Edwards, City Clerk

Approved as to Form:

By:

Dean Derleth, City Attorney

CA\R\01000.22003\10217809.8



DEVELOPER’S SIGNATURE PAGE FOR

CITY OF CORONA
OPTION TO PURCHASE AGREEMENT
(CITY COMMON AREAS — CORONA MALL)

IN WITNESS WHEREOF, the Developer has executed this Option Agreement as of the
latest date set forth below.

[**INSERT NAME OF DEVELOPER**]
a [**INSERT STATE AND TYPE OF ENTITY**]

By:

[**INSERT NAME**] Date
[**INSERT TITLE**]
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EXHIBIT “A”
TO OPTION AGREEMENT

LEGAL DESCRIPTION AND
DEPICTION OF CITY COMMON AREAS OPTION PROPERTY

The real property situated in the City of Corona, County of Riverside, State of California and

identified as follows:

Assessor Parcel Numbers
117-143-015
117-143-026
117-143-030
117-143-034
117-143-035
117-151-012
117-151-013

117-151-014

Corona Mall North
Properties

City Common Area:

A - APN: 117143035

B - APN: 117143034

C - APN: 117143030

D - APN: 117151014

E - APN: 117151013

F - APN: 117143015 (A Portion Of)
G - APN: 117143026

H - APN: 117143012

/
—

BELLE
A

[
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EXHIBIT “B”

TO OPTION AGREEMENT

LEGAL DESCRIPTION AND
DEPICTION OF AUTHORITY NORTH MALL PROPERTY

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF CORONA,
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

PARCEL 1
ASSESSOR PARCEL NUMBER 117-143-031

THAT PORTION OF LOTS 5 AND 6 OF BLOCK 155 OF THE SOUTH RIVERSIDE
TOWNSITE, IN THE CITY OF CORONA, COUNTY OF RIVERSIDE, STATE OF
CALIFORNIA, AS SHOWN BY MAP ON FILE IN BOOK 9, PAGES 8 OF MAPS, RECORDS
OF SAN BERNARDINO COUNTY, CALIFORNIA, ALSO SHOWN ON RECORD OF
SURVEY AS A PORTION OF PARCEL C-2 ON FILE IN BOOK 61, PAGE 24 OF RECORDS
OF SURVEY, RECORDS OF RIVERSIDE COUNTY, CALIFORNIA, DESCRIBED AS
FOLLOWS: “BEGINNING AT A POINT ON THE EASTERLY LINE OF SAID BLOCK 155,
WHICH BEARS NORTH 07° 06’ 53” EAST, A DISTANCE OF 116.00 FEET FROM THE
SOUTHEAST CORNER OF LOT 1 SAID BLOCK 155 TO THE TRUE POINT OF
BEGINNING; THENCE NORTH 82° 42° 02” WEST, PARALLEL WITH THE SOUTHERLY
LINE OF SAID LOT 1, A DISTANCE OF 100.00 FEET; THENCE NORTH 07° 16* 53 EAST,
PARALLEL WITH THE EASTERLY LINE OF SAID BLOCK 155, A DISTANCE OF 26.00
FEET; THENCE SOUTH 82° 42’ 02” EAST, PARALLEL WITH THE SOUTHERLY LINE OF
SAID LOT 1, A DISTANCE OF 100.00 FEET TO THE EASTERLY LINE OF SAID BLOCK
155; THENCE SOUTH 07° 16” 53” WEST ALONG THE EASTERLY LINE OF SAID BLOCK
155, A DISTANCE OF 26.00 FEET TO THE TRUE POINT OF BEGINNING.”

AN EASEMENT APPURTENANT TO THE ABOVE DESCRIBED PARCEL DESCRIBED AS
FOLLOWS:

AN EASEMENT OVER, UNDER, ABOVE, BELOW AND ACROSS THE NORTHERLY FIVE
FEET SIX INCHES OF THE REAL PROPERTY LYING IMMEDIATELY ADJACENT TO
THE SOUTHERLY PROPERTY LINE OF THE ABOVE DESCRIBED PARCEL 1 FOR THE
PURPOSE OF FOOTING AND FOUNDATIONS FOR BUILDINGS AND STRUCTURES ON
THE ABOVE DESCRIBED PARCEL 1 AND FOR THE PURPOSE OF CONSTRUCTING
ROOF OVERHANGS AND BUILDING SURFACE OVERHANGING, SAID OVERHANGS
TO CONFORM ARCHITECTURALLY WITH ANY BUILDING AND STRUCTURES
IMMEDIATELY ADJACENT TO THE SOUTHERLY PROPERTY LINE OF THE ABOVE
DESCRIBED PROPERTY SO AS NOT TO INTERFERE WITH PEDESTRIAN TRAFFIC
THERETO; TOGETHER WITH THE RIGHT TO CONSTRUCT OR CONNECT TO A
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COMMON OR PARTY WALL, INCLUDING FOOTINGS AND FOUNDATIONS
THEREFOR, ALONG THE SOUTHERLY LINES OF THE ABOVE DESCRIBED PARCEL 1
IN ACCORDANCE WITH THE TERMS AND PROVISIONS OF THAT CERTAIN
AGREEMENT AND GRANT OF EASEMENTS DATED JANUARY 17, 1977 AND
RECORDED JANUARY 27, 1977 AS INSTRUMENT NO. 14690 OF OFFICIAL RECORDS
OF RIVERSIDE COUNTY, CALIFORNIA.

PARCEL 2
ASSESSOR PARCEL NUMBER 117-143-032

THAT PORTION OF LOTS 4 AND 5 OF BLOCK 155 OF THE SOUTH RIVERSIDE
TOWNSITE, IN THE CITY OF CORONA, COUNTY OF RIVERSIDE, STATE OF
CALIFORNIA, AS SHOWN BY MAP ON FILE IN BOOK 9, PAGES 8 OF MAPS, RECORDS
OF SAN BERNARDINO COUNTY, CALIFORNIA, ALSO SHOWN ON RECORDS OF
SURVEY AS A PORTION OF PARCEL C-2 ON FILE IN BOOK 61, PAGE 24, RECORDS OF
RIVERSIDE COUNTY, CALIFORNIA, DESCRIBED AS FOLLOWS: “BEGINNING AT A
POINT ON THE EASTERLY LINE OF SAID BLOCK 155, WHICH BEARS NORTH 07° 16’
53” EAST, A DISTANCE OF 90.00 FEET FROM THE SOUTHEAST CORNER OF LOT 1IN
SAID BLOCK 155 TO THE TRUE POINT OF BEGINNING; THENCE NORTH 82° 42” 02”
WEST, PARALLEL WITH THE SOUTHERLY LINE OF SAID LOT 1 A DISTANCE OF
100.00 FEET; THENCE NORTH 07° 16° 53” EAST, PARALLEL WITH THE EASTERLY
LINE OF SAID BLOCK 155, A DISTANCE OF 26.00 FEET; THENCE SOUTH 82° 42’ 02”
EAST, PARALLEL WITH THE SOUTHERLY LINE OF SAID LOT 1, A DISTANCE OF
100.00 FEET TO THE EASTERLY LINE OF SAID BLOCK 155; THENCE SOUTH 07° 16’ 53”
WEST ALONG THE EASTERLY LINE OF SAID BLOCK 155, A DISTANCE OF 26.00 FEET,
TO THE TRUE POINT BEGINNING.”

PARCEL 3 AND 4

ASSESSOR PARCEL NUMBER: 117-143-038 and ASSESSOR PARCEL NUMBER: 117-
143-039

THOSE PORTIONS OF BLOCK 144 OF SOUTH RIVERSIDE TOWNSITE, IN THE CITY OF
CORONA, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP RECORDED
IN BOOK 9 PAGE 8 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAN
BERNARDINO COUNTY, CALIFORNIA, DESCRIBED AS FOLLOWS: BEGINNING AT
THE INTERSECTION OF THE WESTERLY PROLONGATION OF THE SOUTH LINE OF
LOT 6 IN SAID BLOCK 144, WITH THE CENTER LINE OF THE 16.00 FEET WIDE
ALLEYWAY ABUTTING LOTS 6, 7, 8 AND 9 ON THE WEST, THENCE SOUTH 82° 45’ 00”
EAST, 178.05 FEET ON SAID WESTERLY PROLONGATION, THE SOUTH LINE OF SAID
LOT 6 AND ITS EASTERLY PROLONGATION TO THE CENTER LINE OF MAIN STREET
AS SHOWN ON SAID MAP THENCE NORTH 7° 15° 00” EAST 116.00 FEET ON SAID
CENTER LINE TO THE INTERSECTION OF THE EASTERLY PROLONGATION OF THE
NORTH LINE OF LOT 9 IN SAID BLOCK 144; THENCE NORTH 82° 45’ 00” WEST 178.05
FEET ON LAST SAID PROLONGATION, THE NORTH LINE OF SAID LOT 9 AND ITS
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WESTERLY PROLONGATION, TO SAID CENTER LINE OF SAID ALLEY ABUTTING ON
THE WEST; THENCE SOUTH 7° 15° 00” WEST 116.00 FEET ON SAID CENTER LINE TO
THE POINT OF BEGINNING. EXCEPT THE EAST 10.00 FEET AS CONVEYED TO THE
REDEVELOPMENT AGENCY OF THE CITY OF CORONA BY DEED RECORDED APRIL
15,1969, AS INSTRUMENT NO. 36744 OF OFFICIAL RECORDS.

PARCEL 5
ASSESSOR PARCEL NUMBER 117-143-040

THOSE PORTIONS OF BLOCK 144 OF SOUTH RIVERSIDE TOWNSITE, IN THE CITY OF
CORONA, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP RECORDED
IN BOOK 9 PAGE 8 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAN
BERNARDINO COUNTY, CALIFORNIA, DESCRIBED AS FOLLOWS: BEGINNING AT
THE INTERSECTION OF THE WESTERLY PROLONGATION OF THE NORTH LINE OF
LOT 5 IN SAID BLOCK 144, WITH THE CENTERLINE OF THE 16.00 FEET WIDE ALLEY
ABUTTING LOTS 4 AND 5 IN SAID BLOCK, ON THE WEST; THENCE SOUTH 82° 45° 00”
EAST, 178.05 FEET ON SAID PROLONGATION, THE NORTH LINE OF SAID LOT 5 AND
ITS EASTERLY PROLONGATION TO THE CENTER LINE OF MAIN STREET, AS SHOWN
ON SAID MAP; THENCE SOUTH 7° 15° 00” WEST, 50.00 FEET ON LAST SAID CENTER
LINE TO THE INTERSECTION OF THE EASTERLY PROLONGATION OF THE SOUTH
LINE OF SAID LOT 4; HENCE NORTH 82° 45’ 00” WEST, 178.05 FEET ON SAID
EASTERLY PROLONGATION, THE SOUTH LINE OF SAID LOT 4 AND ITS WESTERLY
PROLONGATION TO SAID CENTER LINE OF SAID ALLEY ABUTTING ON THE WEST,
THENCE NORTH 7° 15” 00” EAST 50.00 FEET ON LAST SAID CENTER LINE TO THE
POINT OF BEGINNING. EXCEPT THE EAST 10.00 FEET AS CONVEYED TO THE
REDEVELOPMENT AGENCY OF THE CITY OF CORONA BY DEED RECORDED APRIL
15, 1969, AS INSTRUMENT NO. 36744 OF OFFICIAL RECORDS.

PARCEL 6
ASSESSOR PARCEL NUMBER 117-151-007

ALL THAT PORTION OF LOTS 16, 17 AND 18 IN BLOCK 143 AND ALL THAT PORTION
OF MAIN STREET LYING BETWEEN FIFTH STREET AND SIXTH STREET, AS
VACATED BY RESOLUTION OF THE CITY COUNCIL OF THE CITY OF CORONA ON
SEPTEMBER 15, 1969, A CERTIFIED COPY OF SAID RESOLUTION HAVING BEEN
RECORDED SEPTEMBER 24, 1969 AS INSTRUMENT NO. 98016, RIVERSIDE COUNTY
RECORDS, ALL AS SHOWN ON MAP OF SOUTH RIVERSIDE TOWNSITE, IN THE CITY
OF CORONA, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, ON FILE IN BOOK 9
PAGE 8 OF MAPS, SAN BERNARDINO COUNTY RECORDS, DESCRIBED AS FOLLOWS:
BEGINNING AT THE POINT OF INTERSECTION OF THE CENTERLINE OF SAID MAIN
STREET AND A LINE PARALLEL WITH AND 60 FEET NORTHERLY, MEASURED AT
RIGHT ANGLES FROM THE CENTERLINE OF SAID SIXTH STREET AS SHOWN ON
SAID MAP OF SOUTH RIVERSIDE TOWNSITE; THENCE NORTH 82° 43' 52" WEST,
ALONG SAID PARALLEL LINE, 10 FEET TO A LINE PARALLEL WITH AND 10 FEET
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WESTERLY, MEASURED AT RIGHT ANGLES, FROM SAID CENTERLINE OF MAIN
STREET; THENCE NORTH 07° 16' 53" EAST, ALONG SAID LINE PARALLEL WITH THE
CENTERLINE OF MAIN STREET, 30 FEET; THENCE SOUTH 82° 43' 07" EAST, AT RIGHT
ANGLES TO SAID CENTERLINE OF MAIN STREET, 100 FEET; THENCE SOUTH 07° 16
53" WEST, PARALLEL WITH SAID CENTERLINE OF MAIN STREET, 29.98 FEET TO
SAID LINE PARALLEL WITH THE CENTERLINE OF SIXTH STREET; THENCE NORTH
82° 43' 07" WEST, ALONG SAID PARALLEL LINE, 90 FEET TO THE TRUE POINT OF
BEGINNING.

PARCEL 7
ASSESSOR PARCEL NUMBER 117-151-016

THOSE PORTIONS OF LOTS 14, 15, AND 16 IN BLOCK 143, ALL THAT PORTION OF
MAIN STREET LYING BETWEEN FIFTH STREET AND SIXTH STREET AS VACATED
BY RESOLUTION OF THE CITY COUNCIL OF THE CITY OF CORONA ON SEPTEMBER
15, 1969, A CERTIFIED COPY OF SAID RESOLUTION HAVING BEEN RECORDED
SEPTEMBER 24, 1969, AS INSTRUMENT NO. 98016, RECORDS OF RIVERSIDE COUNTY,
CALIFORNIA; ALL AS SHOWN ON MAP OF SOUTH RIVERSIDE, TOWNSITE, IN THE
CITY OF CORONA, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, ON FILE IN
BOOK 9 OF MAPS, AT PAGE 8 THEREOF, RECORDS OF SAN BERNARDINO COUNTY,
CALIFORNIA, DESCRIBED AS FOLLOWS: COMMENCING AT THE POINT OF
INTERSECTION OF THE CENTERLINE OF SAID MAIN STREET AND A LINE PARALLEL
WITH AND 60.00 FEET NORTHERLY, MEASURED AT RIGHT ANGLES, FROM THE
CENTERLINE OF SAID SIXTH STREET AS SHOWN ON SAID MAP OF SOUTH
RIVERSIDE TOWNSITE; THENCE N. 82°43'52" W, ALONG SAID PARALLEL LINE, A
DISTANCE OF 10.00 FEET TO A LINE PARALLEL WITH AND 10.00 FEET WESTERLY,
MEASURED AT RIGHT ANGLES, FROM SAID CENTERLINE OF MAIN STREET;
THENCE N .07°16'53" E., ALONG SAID LINE PARALLEL WITH THE CENTERLINE OF
MAIN STREET, A DISTANCE OF 30.00 FEET TO THE TRUE POINT OF BEGINNING OF
THE PARCEL OF LAND TO BE DESCRIBED; THENCE CONTINUING N. 07°16°53" E.,
ALONG SAID LINE, PARALLEL WITH THE CENTERLINE OF MAIN STREET, A
DISTANCE OF 50.00 FEET; THENCE S. 82°43'07" E., AT RIGHT ANGLES TO SAID
CENTERLINE OF MAIN STREET, A DISTANCE OF 100.00 FEET; THENCE S. 07°16'53" W.,
PARALLEL WITH SAID CENTERLINE OF MAIN STREET, A DISTANCE OF 50.00 FEET
TO A POINT THAT BEARS S. 82°43'07" E., A DISTANCE OF 100.00 FEET FROM THE
POINT OF BEGINNING. THENCE N. 82°43'07" W., A DISTANCE OF 100.00 FEET TO THE
TRUE POINT OF BEGINNING.

PARCEL 8
ASSESSOR PARCEL NUMBER 117-151-015
THAT PORTION OF LOTS 13 AND 14 IN BLOCK 143, ALL THAT PORTION OF THE MAIN

STREET LYING BETWEEN FIFTH AND SIXTH STREET AS VACATED BY RESOLUTION
OF THE CITY COUNCIL OF THE CITY OF CORONA ON SEPTEMBER 15, 1969, A
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CERTIFIED COPY OF SAID RESOLUTION HAVING BEEN RECORDED SEPTEMBER 24,
1969, AS INSTRUMENT NO. 98016, RECORDS OF RIVERSIDE COUNTY, CALIFORNIA;
ALL AS SHOWN ON MAP OF SOUTH RIVERSIDE TOWNSITE, INTHE CITY OF CORONA
, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, ON FILE IN BOOK 9 OF MAPS, AT
PAGE 8 THEREOF, RECORDS OF SAN BERNARDINO COUNTY, CALIFORNIA.
DESCRIBED AS FOLLOWS: COMMENCING AT THE POINT OF INTERSECTION OF THE
CENTERLINE OF SAID MAIN STREET AND A LINE PARALLEL WITH AND 60.00 FEET
NORTHERLY, MEASURED AT RIGHT ANGLES, FROM THE CENTERLINE OF SAID
SIXTH STREET AS SHOWN ON SAID MAP OF SOUTH RIVERSIDE TOWNSITE; THENCE
N. 82°43'52" W., ALONG SAID PARALLEL LINE, A DISTANCE OF 10.00 FEET TO A LINE
PARALLEL WITH AND 10.00 FEET WESTERLY, MEASURED AT RIGHT ANGLES, FROM
SAID CENTERLINE OF MAIN STREET; THENCE N. 07°16'53" E., ALONG SAID
PARALLEL LINE WITH THE CENTERLINE OF MAIN STREET, A DISTANCE OF 80.00
FEET TO THE TRUE POINT OF BEGINNING OF THE PARCEL OF LAND TO BE
DESCRIBED; THENCE CONTINUING N. 07°16'53” E., ALONG SAID LINE PARALLEL
WITH THE CENTERLINE OF MAIN STREET, A DISTANCE OF 32.00 FEET; THENCE S.
82°43'07" E., AT RIGHT ANGLES TO SAID CENTERLINE OF MAIN STREET, A
DISTANCE OF 100.00 FEET. THENCE S. 07°16'53" W., PARALLEL WITH SAID
CENTERLINE OF MAIN STREET, A DISTANCE OF 32.00 FEET; THENCE N. 82°43'07" W.,
A DISTANCE OF 100.00 FEET TO THE TRUE POINT OF BEGINNING.

PARCEL 9
ASSESSOR PARCEL NUMBER 117-151-005

THOSE PORTIONS OF LOTS 8, 9, 10 AND 11 IN BLOCK 143 AND A PORTION OF MAIN
STREET (VACATED), AS SHOWN ON MAP OF SOUTH RIVERSIDE TOWNSITE, IN THE
CITY OF CORONA, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, ON FILE IN
BOOK 9, PAGE 8 OF MAPS, AS PER SAN BERNARDINO COUNTY RECORDS,
DESCRIBED AS FOLLOWS: BEGINNING AT A POINT ON THE CENTER LINE OF MAIN
STREET (VACATED )WHICH BEARS NORTH 07°16'53" EAST, 245 FEET FROM ITS
INTERSECTION WITH THE CENTER LINE OF SIXTH STREET, AS SHOWN ON SAID
MAP OF SOUTH RIVERSIDE TOWNSITE; THENCE NORTH 82°43'07" WEST, AT RIGHT
ANGELS TO THE CENTER LINE OF MAIN STREET (VACATED), 10 FEET; THENCE
NORTH 07°16'53" EAST, ALONG A LINE PARALLEL WITH AND 10 FEET WESTERLY,
MEASURED AT RIGHT ANGLES, FROM THE CENTER LINE OF MAIN STREET
(VACATED ), 62 FEET; THENCE SOUTH 82°43'07" EAST, 100 FEET; THENCE SOUTH
07°16'53" WEST, 62 FEET; THENCE NORTH 82°43"07" WEST, 90 FEET TO THE POINT OF
BEGINNING. SAID MAIN STREET HAVING BEEN VACATED BY RESOLUTION OF THE
CITY COUNCIL OF CORONA ON SEPTEMBER 15, 1969, A CERTIFIED COPY OF SAID
RESOLUTION BEING RECORD SEPTEMBER 24, 1969 AS INSTRUMENT NO. 98016,
OFFICIALRECORDS.
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PARCEL 10
ASSESSOR PARCEL NUMBER: 117-151-004

THOSE PORTIONS OF LOTS 7 AND 8 IN BLOCK 143 AND THOSE PORTIONS OF MAIN
STREET (VACATED) AND FIFTH STREET (VACATED ), AS SHOWN BY MAP OF SOUTH
RIVERSIDE TOWNSITE, IN THE CITY OF CORONA , COUNTY OF RIVERSIDE, STATE
OF CALIFORNIA, ON FILE IN BOOK 9, PAGE 8 OF MAPS, AS PER SAN BERNARDINO
COUNTY RECORDS, DESCRIBED AS FOLLOWS: COMMENCING AT A POINT ON THE
CENTER LINE OF MAIN STREET (VACATED) WHICH BEARS NORTH 07°16' 53" EAST
245 FEET FROM ITS INTERSECTION WITH THE CENTER LINE OF SIXTH STREET, AS
SHOWN ON SAID MAP OF SOUTH RIVERS DE TOWNSITE; THENCE NORTH 82°43'07"
WEST, AT RIGHT ANGLES TO THE CENTER LINE OF MAIN STREET (VACATED), 10
FEET; THENCE NORTH 07° 16° 53" EAST, ALONG A LINE PARALLEL WITH AND 10
FEET WESTERLY, MEASURED AT RIGHT ANGELS, FROM THE CENTER LINE OF
MAIN STREET (VACATED), 62 FEET, FOR THE TRUE POINT OF BEGINNING; THENCE
NORTH 07°16 53" EAST, CONTINUING ALONG SAID PARALLEL LINE, 88 FEET;
THENCE SOUTH 82°43'07" EAST 100 FEET; THENCE SOUTH 07°16'53" WEST 88 FEET,;
THENCE NORTH 82°43'07" WEST 100 FEET, TO THE TRUE POINT OF BEGINNING. SAID
PORTIONS OF MAIN STREET AND FIFTH HAVE BEEN VACATED BY RESOLUTION OF
THE CITY COUNCIL OF THE CITY OF CORONA ON AUGUST 18, 1969, A CERTIFIED
COPY OF SAID RESOLUTION BEING RECORDED SEPTEMBER 24, 1969 AS
INSTRUMENT NO . 98016, OFFICIAL RECORDS. SAID LAND BEING APORTION OF THE
LAND AS SHOWN ON A RECORD OF SURVEY MAP ON FILE IN BOOK 61, PAGES 22
THROUGH 26, INCLUSIVE OF RECORDS OF SURVEYS, RIVERSIDE COUNTY
RECORDS.

THOSE CERTAIN EASEMENTS, RIGHTS, AND RIGHTS OF WAY CONTAINED IN THAT
CERTAIN GREEMENTAND GRANT OF EASEMENTS DATED JANUARY 23, 1970,
EXECUTED BY AND BETWEEN THE REDEVELOPMENT AGENCY OF THE CITY OF
CORONA, ABODY POLITIC, PUBLIC AND CORPORATE, AND VASELS, A CALIFORNIA
CORPORATION, AND NICHOLS VASELS, RECORD JANUARY 29, 1970 AS
INSTRUMENT NO. 8882, OFFICIAL RECORDS.

PARCEL 11
ASSESSOR PARCEL NUMBER 117-151-021

THAT PORTION OF SOUTH RIVERSIDE TOWNSITE, IN THE CITY OF CORONA,
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK
9, PAGE 8, OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAN
BERNARDINO COUNTY, SHOWN AS THAT PORTION OF PARCEL D-3 OF THE
CORONA DOWNTOWN REDEVELOPMENT PROJECT, AS SHOWN ON THAT RECORD
OF SURVEY RECORDED IN MAP BOOK 61 AT PAGE 22 OF THE OFFICIAL RECORDS
OF THE RECORDER OF RIVERSIDE COUNTY, CALIFORNIA, DESCRIBED AS
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FOLLOWS: ALL OF PARCEL D-3 EXCEPTING THEREFROM THE NORTH 26.00 FEET
AND THE SOUTH 30.00 FEET.

PARCEL 12
ASSESSOR PARCEL NUMBER: 117-151-002

THAT PORTION OF LOTS 9 THROUGH 12 IN BLOCK 156; THAT PORTION OF MAIN
STREET LYING BETWEEN FOURTH STREET AND FIFTH STREET AS VACATED BY
RESOLUTION OF THE CITY COUNCIL OF THE CITY OF CORONA SEPTEMBER 15, 1969,
A CERTIFIED COPY OF SAID RESOLUTION HAVING BEEN RECORDED SEPTEMBER
24,1969 AS INSTRUMENT NO. 98016; AND THAT PORTION OF THE EAST-WEST ALLEY
IN SAID BLOCK 156; AS VACATED BY RESOLUTION OF THE CITY COUNCIL OF THE
CITY OF CORONA ON JULY 7, 1969, A CERTIFIED COPY OF SAID RESOLUTION
HAVING BEEN RECORDED JULY 11,1969 AS INSTRUMENT NO. 70713; ALL AS SHOWN
ON MAP OF SOUTH RIVERSIDE TOWNSITE ON FILE IN BOOK 9 PAGE 8 OF MAPS, IN
THE CITY OF CORONA, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, SAN
BERNARDINO COUNTY RECORDS, DESCRIBED AS FOLLOWS: COMMENCING AT A
POINT ON THE CENTER LINE OF SAID MAIN STREET WHICH BEARS NORTH 07° 16’
537 EAST, 435 FEET FROM ITS INTERSECTION WITH THE CENTERLINE OF SIXTH
STREET AS SHOWN ON SAID MAP OF SOUTH RIVERSIDE TOWNSITE; THENCE
NORTH 82° 43° 07 WEST, AT RIGHT ANGLES TO SAID CENTER LINE OF MAIN
STREET, 10 FEET TO A LINE PARALLEL WITH AND 10 FEET WESTERLY, MEASURED
AT RIGHT ANGLES, FROM SAID CENTER LINE OF MAIN STREET; THENCE NORTH
07° 16> 537 EAST, ALONG SAID PARALLEL LINE, 132 FEET TO THE TRUE POINT OF
BEGINNING; THENCE CONTINUING NORTH 07° 16’ 537 EAST, ALONG SAID
PARALLEL LINE, 100 FEET; THENCE SOUTH 82° 43 077 EAST, 100 FEET; THENCE
SOUTH 07° 16° 53” WEST, PARALLEL WITH SAID CENTER LINE OF MAIN STREET, 100
FEET, THENCE NORTH 82° 43° 07 WEST, 100 FEET TO THE TRUE POINT OF
BEGINNING.

CA\R\01000.22003\10217809.8



WFfF;TH ST ¥

SMan sy

Wsixty g

E s’XTHSY

NA 4y

S RAMG

EFiFTH gy

Exhibit A - Corona Mall North Properties

~ 1 117-143.031 (422 Corona Mall) 5 117-143.040 (518 S Main Street) 9
.@, 2 117.143.032 (442 Cotona Mall) 6 117151007 (591 Corona Mall) 10 117-151.004 (505 Corona Mal)
3 117-143.038 (508 § Main Street) 7 117-151.016 (579 Corona Mall) 11 117151021 (415 Corona Mall)
‘ 4 117-143039 (514 S Main Street) 8 117-151.015 (577 Corona Mall) 12 117151002 (405 Corona Mali)
Date 04/10/2015

117-151-005 (525 Corona Mati)
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EXHIBIT “C”

TO OPTION AGREEMENT

OPTION MEMORANDUM

[SEE ATTACHED SIX (6) PAGES]
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RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

[**INSERT DEVELOPER’S NAME
AND ADDRESS**]

APN: 117-143-013, 117-143-015, 117-143-026, (SPACE ABOVE FOR RECORDER’S USE)
117-143-030, 117-143-034, 117-143-035,
117-151-012, 117-151-014, 117-151-022

MEMORANDUM
OF
OPTION TO PURCHASE AGREEMENT
(CITY COMMON AREAS OPTION PROPERTY — CORONA MALL)

This Memorandum of Option to Purchase Agreement (“Memorandum”) is dated
as of [**INSERT DATE**] between [**INSERT DEVELOPER’S NAME**], a [**INSERT
STATE AND TYPE OF ENTITY**] (“Developer”) and THE CITY OF CORONA, a California
municipal corporation (“City”).

RECITALS

WHEREAS, Developer and City have executed that certain Option to Purchase Agreement
dated as of [***INSERT DATE***] (“Option Agreement”), concerning certain real property
located in the County of Riverside, State of California, and more particularly described in Exhibit
“1” attached hereto and incorporated herein by this reference that is described and depicted as the
City Common Areas Option Property in the Option Agreement (“Option Property”); and

WHEREAS, the Option Agreement is a public record available for inspection and copying
during normal business hours in the office of the City Clerk of the City of Corona, whose address
is 400 S. Vicentia Avenue, Corona, CA 92882; and

WHEREAS, Developer and City desire to record this Memorandum to provide notice of
the Option Agreement in the Official Records of Riverside County, California;

NOW, THEREFORE, in consideration of the foregoing, Developer and City hereby
declare as follows:
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1. Grant of Option. City has granted to Developer, in accordance with the Option
Agreement, the option to purchase the Option Property.

2. Option Term. The term of the Option Agreement terminates no later than
5:00 p.m. Pacific Time on June 5, 2028, as more particularly set forth therein.

3. Covenants; Power of Termination/Reversion. The Option Agreement contains
various covenants, including without limitation a “Development Covenant” (in Section 3.9.1), an
“Anti-Speculation Covenant” (Section 3.9.2), and an “Access Covenant” (Section 3.9.3), which
covenants are binding upon Developer for the periods of time and subject to the terms and
conditions more particularly set forth therein. In the event Developer fails to fully and timely
satisfy the Development Covenant and/or breaches or violates the Anti-Speculation Covenant or
the Access Covenant, the Option Property will revert to the City solely upon payment to Developer
of the Purchase Price (the sum of One Dollar [$1]), without interest. Reference is hereby made to
the Option Agreement for particulars.

4. This Memorandum is prepared for the purpose of providing record notice of the
Option Agreement and shall not alter or affect in any way the rights and obligations of Developer
or City under the Option Agreement. In the event of any inconsistency between this Memorandum
and the Option Agreement, the terms of the Option Agreement shall control.

5. The meaning of defined terms, indicated by initial capitalization, used in this
Memorandum shall be the same as the meaning ascribed to such terms in the Option Agreement.

Developer and City have signed this Memorandum by and through the signatures

of their authorized representatives, as set forth below:
CITY: DEVELOPER:

CITY OF CORONA, a California [**INSERT DEVELOPER’S NAME AND

municipal corporation TYPE OF ENTITY**]
By:
Mitchell  Lansdell, Acting City By:
Manager Name:
Its:
Attest:
By:
Sylvia Edwards, City Clerk By:
Name:
Its:

[SIGNATURE(S) MUST BE NOTARY ACKNOWLEDGED]
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EXHIBIT 1
TO
MEMORANDUM OF
OPTION AGREEMENT

OPTION PROPERTY LEGAL DESCRIPTION

TO BE ATTACHED PRIOR TO RECORDATION
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EXHIBIT “D”

TO OPTION AGREEMENT

SCHEDULE OF PERFORMANCE

RESPONSIBLE COMPLIANCE ESTIMATED
ITEM MILESTONE PARTY DATE(S) TIMELINE
Within 14 days
following approval by
. . . City Council and
L e o ™" A | St | sbjtosasacion | TeD
of conditions set forth
in Section 3.1.8 of
Option Agreement
Within 14 days
. City and following execution of
2 el Bif 2saty Developer the Development UED
Agreement by parties
3 Close of Escrow City and 45 Days after open of TBD
Developer Escrow
Submittal of Preliminary Project design
and submittal to the City Infrastructure
Committee for portion of Project to be
constructed on City Common Areas
4 O|_otion Property (substantially consistent Developer 180 days following TBD
with the conceptual master plan prepared Close of Escrow
pursuant to Exhibit “K” to the
Disposition and Development
Agreement with LAB Holding LLC
(Corona Mall Property))
Submittal of Precise Plan application to
Community Development for portion of Within 90 days
Project to be constructed on City following approval by
E Common Areas Option Property e Infrastructure UL
(consistent with Project design approved Committee
by Infrastructure Committee)
Planning Commission Review and City Ciity and Within 65 days after
6 Council action on Precise Plan submittal of PP TBD
. Developer .
application. application
7 Puplic Works, Plz_anning, & Building City and PC\?gt(r:":pgcr)o?/aa)I/so?fPP TBD
review of construction documents. Developer Lo
application
Obtain building permits for construction Within 18 Months
8 of portion of Project to be constructed on Developer following Close of TBD

City Common Areas Option Property.

Escrow
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Commence and diligently pursue

construction of portion of Project to be Within 24 months
9 constructed on City Common Areas Developer following Close of TBD
Option  Property  (consistent  with Escrow

approved construction documents).

Complete construction of portion of

Project to be constructed on City Within 30 Months of

10 Common Areas Option Property Developer approval of TBD
(consistent with approved construction construction documents
documents)
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EXHIBIT L-1 TO FIRST AMENDMENT TO DISPOSITION AND DEVELOPMENT
AGREEMENT

CITY OF CORONA
OPTION TO PURCHASE AGREEMENT
(CITY PARKING LOTS — CORONA MALL)

1. PARTIES AND DATE.

THIS OPTION TO PURCHASE AGREEMENT (“Option Agreement”) is entered into as
of [**INSERT DATE**], for reference purposes only, by and between THE CITY OF CORONA,
a California municipal corporation (“City”), and [**INSERT DEVELOPER’S NAME**], a
[**INSERT STATE AND TYPE OF ENTITY**] (“Developer”). Developer and City are
sometimes individually referred to herein as “Party” and collectively as “Parties” throughout this
Option Agreement.

2. RECITALS.

2.1  City is the owner of that certain real property located at the northeast corner of
South Main Street and East Sixth Street, Corona, County of Riverside, California consisting of
approximately 5.56 acres (242,194 square feet), as more specifically described and depicted in
Exhibit “A” attached to this Option Agreement ( “City Parking Lots Option Property”).

2.2 Developer desires to acquire the exclusive right to purchase the City Parking Lots
Option Property at an agreed price and upon specified terms and conditions, without any obligation
to purchase the City Parking Lots Option Property, and City is willing to grant such right to
Developer.

NOW, THEREFORE, in consideration of the above facts and for the covenants and agreements
contained herein, the Parties hereto agree as follows:

3. TERMS.

3.1  Definitions. In addition to the definitions ascribed to certain words, phrases or
terms in the Preamble or Recitals to this Option Agreement, the following words, phrases or terms
shall have the following definitions:

3.1.1 Authority North Mall Property. That certain real property generally located
at the northeast corner of South Main Street and East Sixth Street, Corona, County of Riverside,
California consisting of approximately 1.55 acres (67,732 square feet), as more specifically
described and depicted in Exhibit “B” attached to this Option Agreement.

3.1.2 Developer. [**INSERT DEVELOPER’S NAME**], a [**INSERT
STATE AND TYPE OF ENTITY**].
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3.1.3 City. The City of Corona, California, a municipal corporation.

3.1.4 City Parking Lots Option Property. That certain real property specifically
described in the legal description set forth in Exhibit “A” attached to this Option Agreement,
including all appurtenant rights and interests.

3.1.5 County. The County of Riverside, California.
3.1.6 Default. Any Monetary Default or Non-Monetary Default.

3.1.7 Development Agreement. A Disposition and Development Agreement in
substantially the same form as that certain Disposition and Development Agreement (Corona Mall
Property) entered into by and among with LAB Holding, LLC, City, and the City of Corona
Housing Authority dated as of May 17, 2017, as amended by that certain First Amendment to
Disposition and Development Agreement dated as of May 15, 2019, including all exhibits thereto,
with terms and conditions consistent with this Option Agreement.

3.1.8 Effective Date. The first date on which all of the following have occurred:
(i) the Developer has received two (2) counterpart originals of this Option Agreement signed by
the authorized representative(s) of City; (ii) this Option Agreement is signed by the authorized
representative(s) of the Developer; (iii) one (1) original of this Option Agreement signed by the
authorized representative(s) of the Developer has been delivered by the Developer to City; and
(iv) the City has received the Option Consideration Payment from Developer.

3.1.9 Escrow. An escrow, as defined in Civil Code Section 1057 and Financial
Code Section 17003(a), that is conducted by the Escrow Agent with respect to the conveyance of
the City Parking Lots Option Property from City to the Developer, pursuant to this Option
Agreement.

3.1.10 Escrow Agent. First American Title Company, 18500 Von Karman
Avenue, Suite 600, Irvine California, 92612 (C/o Nathan Thompson Escrow Officer).

3.1.11 Event of Default. The occurrence of any one or more of the following:

3.1.11.1 Monetary Default. A Monetary Default that continues for
seven (7) days after Notice from the non-defaulting Party, specifying in reasonable detail the
amount of money not paid and the nature and calculation of each such payment; or

3.1.11.2 Non-Monetary Default. Any Non-Monetary Default that is
not cured within thirty (30) days after Notice to the Party alleged to be in Default describing the
Non-Monetary Default in reasonable detail, or, in the case of a Non-Monetary Default that cannot
with reasonable diligence be cured within thirty (30) days after such Notice, if the Party alleged to
be in Default does not do all of the following: (i) within thirty (30) days after Notice of such Non-
Monetary Default, advise the other Party of the intention of the Party alleged to be in Default to
take all reasonable steps to cure such Non-Monetary Default; (ii) duly commence such cure within
such period, and then diligently prosecute such cure to completion; and (iii) complete such cure
within a reasonable time under the circumstances.
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3.1.12 Government. Each and every governmental agency, authority, bureau,
department, quasi-governmental body, or other entity or instrumentality having or claiming
jurisdiction over the City Parking Lots Option Property (or any activity this Option Agreement
allows), including the government of the United States of America, the State and County
governments and their subdivisions and municipalities, including the City, and all other applicable
governmental agencies, authorities, and subdivisions thereof, including any planning commission,
board of standards and appeals, department of buildings, city council, zoning board of appeals,
design review board or committee or similar body having or claiming jurisdiction over the City
Parking Lots Option Property or any activities on or at the City Parking Lots Option Property.

3.1.13 Law. Every law, ordinance, requirement, order, proclamation, directive,
rule, and regulation of any Government applicable to the City Parking Lots Option Property, in
any way, including any development, use, maintenance, taxation, operation, or occupancy of, or
environmental conditions affecting the City Parking Lots Option Property, or relating to any taxes,
or otherwise relating to this Option Agreement or any Party’s rights or remedies under this Option
Agreement, or any transfer of any of the foregoing, whether in force on the Effective Date or
passed, enacted, modified, amended or imposed at some later time, subject in all cases, however,
to any applicable waiver, variance, or exemption.

3.1.14 Monetary Default. Any failure by either Party to pay or deposit, when and
as this Option Agreement requires, any amount of money.

3.1.15 Non-Monetary Default. The occurrence of any of the following, except to
the extent constituting a Monetary Default: (i) any failure of a Party to perform any of its
obligations under this Option Agreement; (ii) a Party’s failure to comply with any material
restriction or prohibition in this Option Agreement; or (iii) any other event or circumstance that,
with passage of time or giving of Notice, or both, or neither, would constitute a breach of this
Option Agreement.

3.1.16 Notice. Any consent, demand, designation, election, Notice, or request
relating to this Option Agreement, including any Notice of Default. All Notices must be in writing.

3.1.17 Notice of Default. Any Notice claiming or giving Notice of a Default.

3.1.18 Option. The exclusive right to purchase the City Parking Lots Option
Property, without obligation, granted by the City to the Developer in Section 3.2 of this Option
Agreement.

3.1.19 Option Consideration Payment. The non-refundable sum of Five Hundred
Dollars ($500) to be paid to City by Developer for the right to acquire the City Parking Lots Option
Property.

3.1.20 Option Memorandum. A memorandum of this Option Agreement in
substantially the form of Exhibit “C” attached to this Option Agreement.

3.1.21 Option Term. The period of time commencing on the Closing Date for the
Authority North Mall Property and ending at 5:00 p.m. Pacific Time on June 5, 2028 (120 months
after the Closing Date for the Authority North Mall Property).
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3.1.22 Person. Any association, corporation, governmental entity or agency,
individual, joint venture, joint-stock company, limited liability company, partnership, trust,
unincorporated organization, or other entity of any kind.

3.1.23 Project. The development on the City Parking Lots Option Property of
parking lot, driveway, landscaping, and other improvements that are physically and functionally
integrated with the commercial and mixed-use development project on the Authority North Mall
Property.

3.1.24 Purchase Price. The amount of One Six Million Dollars ($6,000,000), less
all reasonable and documented expenses incurred by Developer prior to the Opening Date (defined
below) for improvements made to the Authority Mall Property and acquisition of fee title interest
in any of the privately owned real property specifically described in Exhibit “E” attached to this
Option Agreement

3.1.25 Senior Loan. The lien of a first deed of trust against the City Parking Lots
Option Property by any of the following: (a) a bank (State, Federal or foreign), trust company (in
its individual or trust capacity), insurance company, credit union, savings bank (State or Federal),
pension, welfare or retirement fund or system, real estate investment trust (or an umbrella
partnership or other entity of which a real estate investment trust is the majority owner), Federal
or State agency regularly making or guaranteeing mortgage loans, investment bank or a subsidiary
of a Fortune 500 company, real estate mortgage brokers and bankers, real estate mortgage and
investment trusts, real estate bond dealers, venture capital firms or funds; (b) any entity that is an
affiliate of or is a combination of any one or more of the entities described in subsection (a) of this
Section; or (c) any other lender that is reasonably acceptable to the City’s City Manager, but only
on condition that all of the proceeds of the proposed Senior Loan, less any transaction costs, must
be used to provide financing for the the commercial and mixed-use development project on the
Authority North Mall Property.

3.1.26 Unavoidable Delay. A delay in either Party performing any obligation
under this Option Agreement, except payment of money, arising from or on account of any cause
whatsoever beyond the Party’s reasonable control, despite such Party’s reasonable diligent efforts,
including industry-wide strikes, labor troubles or other union activities (but only to the extent such
actions do not result from the willful misconduct or negligence of the Party), casualty, war, acts of
terrorism, riots, litigation, Government action or refusal to act when or as required by Law or
inability to obtain materials. Unavoidable Delay shall not include delay caused by a Party’s
financial condition, illiquidity, or insolvency.

3.2 Grant of Option. In exchange for payment of the Option Consideration
Payment and other valuable consideration described in this Option Agreement, City grants to
Developer the exclusive right and option to purchase the City Parking Lots Option Property at the
Purchase Price and upon the terms and conditions set forth in this Option Agreement and the
Development Agreement. Any defined terms used, but not defined, in this Option Agreement shall
have the meaning ascribed to the same terms in the Development Agreement.

3.3  Term. The term of the Option shall be the Option Term.
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3.4  Consideration. As consideration for the granting of the Option for the Option Term,
Developer shall pay the Option Consideration Payment to City prior to the Effective Date. The
Option Consideration Payment is given solely in consideration of the grant of the Option and shall
not be refundable, except in the event of City’s default under this Option Agreement. The Option
Consideration Payment shall not be applicable to the Purchase Price at the close of Escrow under
the Development Agreement.

3.5  Memorandum of Option. On or before the Effective Date, City and Developer shall
execute the Option Memorandum. Developer shall file the Option Memorandum with the office
of the Recorder of the County for recordation in the official records of the County and pay any
associated recording expenses.

3.6  Exercise of Option; Execution of Development Agreement. If, during the Option
Term, Developer is not in Default under this Option Agreement, it may exercise the Option by
delivering Notice of such exercise to City prior to the expiration of the Option Term. Within
fifteen (15) days following delivery of such Notice, City shall prepare the Development Agreement
and deliver two (2) originals of the Development Agreement signed by the City to Developer.
Developer shall counter-sign such originals of the Development Agreement and deliver one (1)
fully executed original of of the Development Agreement to Escrow Agent. The Development
Agreement shall constitute the joint instructions of City and Developer to Escrow Agent regarding
the purchase and sale transaction for the City Parking Lots Option Property between City and
Developer. Upon Escrow Agent’s request, City and Developer shall execute such additional
escrow instructions consistent with this Option Agreement as may be required by Escrow Agent
to perform its duties hereunder.

3.7  Termination. The Option shall automatically and immediately terminate, without
further Notice, if either: (a) prior to the expiration of the Option Term, Developer fails to exercise
the Option; or (b) Developer, at any time during the Option Term, gives written Notice to City of
its election to terminate the Option. Upon any such termination of the Option, City shall retain the
Option Consideration Payment.

3.8 Escrow Terms.

3.8.1 Opening and Close of Escrow. City and Developer shall open Escrow for
the conveyance of the City Parking Lots Option Property within ten (10) days following the date
that the Development Agreement has been signed by all Parties (“Opening Date”). Escrow shall
close within forty-five days following the Opening Date (“Close of Escrow”).

3.8.2 Earnest Money Deposit. On or before the Opening Date, Developer shall
deposit into Escrow ten percent (10%) of the Purchase Price, as an earnest money deposit
(“Deposit”), which Deposit shall be applicable to the Purchase Price at Close of Escrow.

3.8.3 City Financing of Purchase Price. In the event Developer exercises the
Option pursuant to Section 3.6, City shall finance the balance of the Purchase Price, less the
Deposit provided for in Section 3.8.2, (“City Financed Amount”), which shall be evidenced by a
promissory note and the deed of trust. The terms of the promissory note and deed of trust shall
include the principal of the City Financed Amount and interest at two and one-half percent (2.5%)

CA\R\01000.22003\10217809.8



per annum. Developer shall make interest only monthly payments for a period of fifty-nine (59)
months commencing on the first date of the month following the Close of Escrow with one (1)
final “balloon” payment due and payable in the sixtieth (60™") month.

3.8.4 Escrow Costs. All costs of the title policy for the City Parking Lots Option
Property shall be paid by the Developer, and all Escrow fees and normal closing costs attributable
to the conveyance of the City Parking Lots Option Property shall be split 50/50 between the City
and the Developer.

3.8.5 Subordination. The promissory note and deed of trust for the City Financed
Amount may be subordinated only to the lien of a first deed of trust against the City Parking Lots
Option Property by a Qualified Lender, as defined below (“Senior Loan”), but only on condition
that all of the proceeds of the proposed Senior Loan, less any transaction costs, must be used to
provide financing for the Project. Upon a determination by the City Manager that the conditions
in this Section have been reasonably satisfied, the City Manager or his/her designee on behalf of
the City will be authorized to execute subordination agreement(s) that are reasonably satisfactory
to the City Attorney without the necessity of any further action or approval by the City. For
purposes of this Section, a “Qualified Lender” shall mean any of the following: (a) a bank (State,
Federal or foreign), trust company (in its individual or trust capacity), insurance company, credit
union, savings bank (State or Federal), pension, welfare or retirement fund or system, real estate
investment trust (or an umbrella partnership or other entity of which a real estate investment trust
is the majority owner), Federal or State agency regularly making or guaranteeing mortgage loans,
investment bank or a subsidiary of a Fortune 500 company, real estate mortgage brokers and
bankers, real estate mortgage and investment trusts, real estate bond dealers, venture capital firms
or funds; (b) any entity that is an affiliate of or is a combination of any one or more of the entities
described in subsection (a) of this Section; or (c) any other lender that is reasonably acceptable to
the City Manager.

3.9  Development of City Parking Lots Option Property; Covenants. The Development
Agreement shall contain at least the following provisions without revision or amendment unless
approved by the City in its sole and absolute discretion:

3.9.1 Development Covenant. If Developer exercises the Option pursuant to
Section 3.6, Developer shall diligently pursue development of the Project pursuant to the Schedule
of Performance set forth in Exhibit “D” (Schedule of Performance), attached hereto and
incorporated herein by reference (“Development Covenant”). The City’s City Manager shall
have the authority to approve adjustments, deemed by the City Manager to be reasonable, to the
schedule set forth in the Development Covenant.

3.9.2 Anti-Speculation.

3.9.2.1 Anti-Speculation Covenant. Except as set forth in Section 3.9.2.2
below, Developer shall not transfer, assign, or sell any portion of the City Parking Lots Option
Property or any of its rights and obligations set forth in this Option Agreement without the prior
written consent or approval of City until the earlier of: (i) June 5, 2028 (120 months after the
Closing Date for the Authority Mall Property) or (ii) the date this Option Agreement is terminated
pursuant to Section 3.7. (as applicable, the “Anti-Speculation Period”). To the extent that
Developer has acquired the City Parking Lots Option Property pursuant to this Option Agreement,
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there shall be no restriction on Developer’s right to transfer, assign, or sell any portion of the City
Parking Lots Option Property after the termination or expiration of the Anti-Speculation Period.
Any transfer or assignment occurring during the Anti-Speculation Period in violation of the Anti-
Speculation Covenant set forth in this Section 3.9.2 shall be null and void.

3.9.2.2 Pre-Approved Transfers. Notwithstanding Section 3.9.2.1, during
the Anti-Speculation Period, Developer shall have the right to transfer, assign, or sell any portion
of the City Parking Lots Option Property as provided in the following clauses (A)-(F), inclusive
(each, a “Pre-Approved Transfer”) and, except to the limited extent set forth in Section 3.9.2.3
below, the same shall not require Authority or City approval.

(A) a transfer, assignment, or sale of fee title to Corona Arts District
LLC, a California limited liability company, or any other single entity in which Shaheen Sadeghi
maintains a minimum fifty and one-tenths percent (50.1%) ownership interest (herein, the “City
Parking Lots Option Property Pre-Approved Transferee”), and provided that all of the
following conditions are satisfied, as applicable:

(i) a single City Parking Lots Option Property Pre-Approved
Transferee shall hold and maintain fee title to the entire City Parking Lots Option Property and the
entire Authority North Mall Property during the Anti-Speculation Period; and

(i) from and after the City Parking Lots Option Property Pre-
Approved Transferee’s acquisition of the City Parking Lots Option Property, a single City Parking
Lots Option Property Pre-Approved Transferee shall also hold all of Developer’s right, title, and
interest in the City Common Area Option Property pursuant to the City Common Areas Option
Agreement (as those terms are defined in the Disposition and Development Agreement with Lab
Holding, LLC (Corona Mall Property) dated May 17, 2017) during the Anti-Speculation Period;

(B) a conveyance of a security interest in the City Parking Lots Option
Property in connection with any Senior Loan;

(C) a transfer resulting from a foreclosure or conveyance of a deed in
lieu of foreclosure by the holder of a Senior Loan, as described in clause (B) above (a “Holder”),
and any subsequent conveyance by the Holder to a subsequent purchaser for value;

(D) a transfer or assignment in trust by Developer for the benefit of
immediate family members of Shaheen Sadeghi, provided that Mr. Sadeghi maintains a minimum
fifty and one-tenths percent (50.1%) ownership interest in said trust;

(E) dedications of portions of the City Parking Lots Option Property to
a public agency or utility company consistent with the Project; and

(F) recordation of a reciprocal easement agreement, covenants,
conditions, and restrictions (CC&Rs), or similar conveyances consistent with Section 3.10.9 of the
Development Agreement, including amendments thereto.
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Any proposed transfer, assignment, or sale of all or any portion of the City Parking
Lots Option Property during the Anti-Speculation Period that does not qualify as a Pre-Approved
Transfer shall be referred to herein as a “Discretionary Transfer.”

3.9.2.3 Procedures Applicable to Pre-Approved Transfers. In the event
Developer desires to make a Pre-Approved Transfer pursuant to clause (A), (B), or (D) of Section
3.9.2.2, Developer shall provide written notice to the City Manager of Cityat least thirty (30) days
prior to Developer’s intended date of transfer, assignment or sale. The notice shall specify the
name of the intended transferee or assignee and, in addition, Developer shall submit with such
notice or as soon as practicable thereafter such supporting information that the City Manager may
determine to be necessary to enable him/her to verify that the transfer, assignment or sale in fact
qualifies as a Pre-Approved Transfer. The City Manager shall have the authority on behalf of the
City, as applicable, to verify that a transfer or assignment is a Pre-Approved Transfer. The City
Manager shall not unreasonably withhold, condition, or delay his/her approval and the scope of
his/her review shall be limited to verifying whether the transfer or assignment qualifies as a Pre-
Approved Transfer. Any disapproval by the City Manager shall be in writing and shall specify the
grounds for disapproval in sufficient detail to enable Developer to submit any additional
information reasonably requested by the City Manager to resubmit the Pre-Approved Transfer for
his/her verification.

3.9.2.4 Procedures Applicable to Discretionary Transfers. In the event
Developer desires to make a Discretionary Transfer during the Anti-Speculation Period, Developer
shall provide written notice to the City Manager of City at least ninety (90) days prior to
Developer’s intended date of transfer, assignment or sale. The notice shall specify the name of the
intended transferee or assignee and, in addition, Developer shall submit with such notice or as soon
as practicable thereafter such supporting information that the City Manager may determine to be
necessary to enable the City Council of City to consider the request on its merits. When the City
Manager reasonably determines that Developer has submitted sufficient information to enable the
City Council to evaluate and take action upon Developer’s request, the City Manager shall
promptly submit the request and supporting information to the City Council, as applicable, for its
or their consideration and final decision. The City Council of City shall not unreasonably
withhold, condition, or delay its or their approval. Any disapproval shall specify the grounds for
disapproval in sufficient detail to enable Developer to submit any additional or changed
information that may be needed for Developer to resubmit its request for further consideration.

3.9.2.5 Assignment Documents. Prior to the effective date of any Pre-
Approved Transfer pursuant to clauses (A), (B) and (D) (but not clauses (C), (E), or (F)) of Section
3.9.2.2 and prior to the effective date of any Discretionary Transfer approved by the City,
Developer shall be required to deliver to the City Manager the following documents:

(A) an assignment and assumption agreement executed by both the
transferor/assignor and transferee/assignee;

(B) a new Authority North Mall Property Promissory Note executed by
the transferee/assignee to replace the Authority North Mall Property Promissory Note previously
executed by Developer, provided that the entire Authority North Mall Property Promissory Note
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must be transferred to and assumed by a single entity in which Shaheen Sadeghi maintains a
minimum fifty and one-tenths percent (50.1%) ownership interest; and

(C) anew Authority North Mall Property Deed of Trust executed by the
transferee/assignee (and acknowledged to permit recordation of same) to replace the Authority
North Mall Property Deed of Trust previously executed by Developer and recorded on June 5,
2018, in the Official Records of Riverside County as Document #2018-0227898 (“Original
Authority North Mall Property Deed of Trust”), provided that the new Authority North Mall
Property Deed of Trust shall provide the same security and shall encumber the same real property
as the Original Authority North Mall Property Deed of Trust. and

(D) if, at the time of the transfer/assignment of the City Parking Lots
Option Property, Developer has exercised the option and acquired fee title to the City Parking Lots
Option Property pursuant to this Option Agreement and has executed a promissory note for all or
a portion of the purchase price of the City Parking Lots Option Property pursuant to Section 3.8.3
of this Option Agreement and the amounts owing under that promissory note have not been fully
paid, a new promissory note for the then-unpaid portion of the City Parking Lots promissory note
executed by the transferee/assignee to replace the promissory note previously executed by
Developer and a new deed of trust securing the obligation to pay same (and acknowledged to
permit recordation); provided that the entire promissory note must be transferred to and assumed
by a single entity in which Shaheen Sadeghi maintains a minimum fifty and one-tenths percent
(50.1%) ownership interest.

The City Manager shall have the right on behalf of the City to approve (or
disapprove) the form of the assignment and assumption agreement and the new promissory note(s)
and deed(s) of trust referred to above. The City Manager shall not unreasonably withhold or delay
his/her approval. Any disapproval by the City Manager shall be in writing and shall specify the
grounds for disapproval in sufficient detail to enable Developer and the transferee/assignee to
correct the form of the assignment and assumption agreement and/or the new promissory note(s)
and deed(s) of trust, as applicable, and resubmit the same for approval.

3.9.2.6 No Acceleration of Amounts Due Under Promissory Note(s) for
Pre-Approved Transfers and Approved Discretionary Transfers; Release of Transferor/Assignor.
Notwithstanding any other provision set forth in this Agreement, including any of the exhibits
hereto, no acceleration of any amounts that may be due at the time of a Pre-Approved Transfer or
at the time a Discretionary Transfer is approved by the City Council of City under the promissory
note for the City Parking Lots pursuant to Section 3.8.3 of this Option Agreement shall occur in
conjunction with such a transfer or assignment.

Upon the effective date of any Pre-Approved Transfer described in clause (A), (B)
and (D) (but not clauses (C), (E) or (F) of Section 3.9.2.2, as applicable, or the effective date of a
Discretionary Transfer that has been approved by the City but no earlier than the date that
Developer and/or the transferee/assignee deliver to the City Manager, as applicable, the fully
executed documents required pursuant to Section 3.9.2.5 in the approved forms therefor, City, as
applicable, shall (i) promptly return to the transferor/assignor the original promissory note that is
being superseded by the new promissory note, with the original promissory note(s) marked
cancelled, (ii) reconvey the original deed of trust that is being superseded by the new deed of trust,
(iii) cooperate with Developer in causing to be recorded the new deed of trust (including, if
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required, executing and acknowledging the same), and (iv) take all other actions consistent with
this Agreement, including the execution of documents as appropriate, to accomplish the purposes
of said transfer/assignment. Developer covenants that the new deed(s) of trust shall have priority
over all other monetary liens that may have attached subsequent to the recordation of the new
deed(s) of trust with the exception of non-delinquent property taxes and assessments, but
Developer shall not be responsible for providing or paying for a new or updated lender’s policy of
title insurance with respect to same. City may elect to obtain such a title policy, provided that the
issuance of same shall not be a condition to the closing of the transaction nor delay the same. Upon
the effective date of any Pre-Approved Transfer described in clause (A), (B) and (D) (but not
clauses (C), (E) or (F) of Section 3.9.2.2, as applicable, or the effective date of a Discretionary
Transfer that has been approved by the City and satisfaction of all requirements in this Section
3.9.2.6, the Developer shall be released from any further obligations under this Agreement with
respect to the rights and obligations so transferred and assigned, including without limitation any
obligation under the new promissory note and deed of trust.

3.9.3 Parking Covenant. Developer acknowledges and agrees that assessments
are imposed and collected through a Business Improvement District (“BID”) for the purpose of
maintaining parking lots, sidewalks and landscape improvements in an area that includes the City
Parking Lots Option Property. The BID expires on June 30, 2020 (“BID Expiration Date”).
Developer acknowledges and agrees that development or use of the City Parking Lots Option
Property for any purpose other than parking and vehicular and pedestrian ingress and egress is
subject to and expressly contingent upon Developer providing sufficient parking, as required by
the Corona Municipal Code and/or other applicable laws, rules or regulations, and pathways for
reasonable and direct vehicular and pedestrian access similar to that which exists as of the Effective
Date to serve the parcels that are included within and are subject to the assessments imposed by
the BID (“BID Parcels”). Sufficient parking for the BID Parcels may be provided through a
variety of methods subject to and contingent upon the discretionary land use and police power
authority of the City, including, without limitation, reconfiguring current parking fields on the City
Parking Lots Option Property, development of a parking structure on the City Parking Lots Option
Property and/or the Authority Mall Property, approval of an urban parking standard, or a
combination of the foregoing and/or other options. Developer further acknowledges and agrees to
allow public access to and use of the City Parking Lots Option Property for the benefit of the BID
Parcels. In furtherance thereof, Developer shall not deny, prevent, hinder or obstruct reasonable
and direct public access to each of the BID Parcels and use of the City Parking Lots Option
Property at any time prior to the BID Expiration Date for any reason, or at any time thereafter if
in violation of the Corona Municipal Code and/or other applicable laws, rules or regulations.
Developer acknowledges and agrees that parking on the City Parking Lots Option Property is
provided free of charge on a first-come, first-serve basis, notwithstanding the fact that there is no
reciprocal parking agreement, easement or similar documentation regulating such parking, and
that the availability of such parking free of charge on a first-come, first-serve basis shall be
maintained. Developer acknowledges and agrees that from and after the BID Expiration Date or
the Close of Escrow, whichever occurs first, maintenance of the City Parking Lots Option Property
shall be the sole responsibility of Developer. The obligations and limitations set forth in this
Section 3.9.3 shall be collectively referred to as the “Parking Covenant” and shall survive
expiration or termination of this Option Agreement. The record owners of the BID Parcels,
individually and collectively, shall be third party beneficiaries of the Parking Covenant. Developer
acknowledges and agrees that from and after the Close of Escrow, maintenance of the City Parking
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Lots Option Property shall be the sole responsibility of Developer. The obligations and limitations
set forth in this Section 3.9.3 shall be collectively referred to as the “Parking Covenant” and shall
survive expiration or termination of this Option Agreement. The record owners of the BID Parcels,
individually and collectively, shall be third party beneficiaries of the Parking Covenant.

3.9.4 City’s Reversionary Interest in the City Parking Lots Option Property. In
the event Developer fails to fully and timely satisfy the Development Covenant and/or breaches or
violates the Anti-Speculation Covenant or the Parking Covenant, the City Parking Lots Option
Property will revert to the City solely upon payment to Developer of the Purchase Price without
interest.

3.9.5 Prevailing Wages. Since the Project is part of an applicable “public works”
project, as defined by Chapter 1 (beginning at Section 1720 et seq.) of Part 7 of Division 2 of the
California Labor Code, as well as Title 8, Section 16000 et seq. of the California Code of
Regulations (“Prevailing Wage Laws”), Developer shall fully comply with the Prevailing Wage
Laws for their contractors and any others to whom such laws are applicable. Developer shall also
be responsible for any and all violations and fines imposed on them pursuant to the Prevailing
Wage Laws. Pursuant to SB 854, which amended the Prevailing Wage Laws, the Project would
also be subject to compliance monitoring and enforcement by the California Department of
Industrial Relations (“DIR”). Beginning April 1, 2015, no contractor may engage in the
performance of any public work contract unless registered with the DIR pursuant to Labor Code
Section 1725.5. City/Authority will report all necessary agreements to the DIR as required by the
Prevailing Wage Laws. Developer shall make copies of the prevailing rates of per diem wages for
each craft, classification or type of worker needed to develop the Project available to interested
parties upon request, and shall post copies at Developer’s principal place of business and at the
Project site. Developer shall defend, indemnify and hold the City, its elected officials, officers,
employees and agents free and harmless from any claim or liability arising out of any failure or
alleged failure to comply with the Prevailing Wage Laws.

3.10 City Covenants Regarding Maintenance of City Parking Lots Option Property. City
covenants and agrees with the Developer that throughout the Option Term:

3.10.1 City shall not modify or amend any lease respecting the City Parking Lots
Option Property, or enter into any new lease respecting the City Parking Lots Option Property,
without the Developer's prior written approval; provided that Developer hereby expressly consents
to the City entering into that certain City of Corona License Agreement for Use of City Facilities
(City Option Property — Corona Mall) with [**INSERT DEVELOPER’S NAME**] dated
[**INSERT DATE**];

3.10.2 Except as provided in the Development Agreement, which imposes certain
maintenance obligations upon Developer from and after the BID Expiration Date, and unless
Developer has exercised its option on the City Parking Lots Option Property, in which case
Developer shall be solely responsible for all obligations related to such property, as provided in
the Development Agreement, City shall maintain the City Parking Lots Option Property in
accordance with the same standards City has customarily observed in its ownership and
management of the City Parking Lots Option Property;
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3.10.3 City shall maintain in force all insurance policies currently maintained by
City with respect to the City Parking Lots Option Property;

3.10.4 City shall not cause, permit, allow or suffer any additional exception to the
title of the City Parking Lots Option Property.

3.11 City Representations and Warranties. As of the Effective Date, City makes the
following representations and warranties:

3.11.1 The entering into and performance of this Option Agreement by City will
not constitute a violation of any court order or decree or result in City's default under any other
contract by which City or the City Parking Lots Option Property are bound.

3.11.2 To City's knowledge, there are no sale agreements or lease agreements with
respect to the City Parking Lots Option Property that would prevent City from conveying title to
the City Parking Lots Option Property, as required by this Option Agreement or the Development
Agreement, if Developer exercises the Option.

3.11.3 There is no pending or threatened private or governmental litigation by any
Government or Person against City relating to the City Parking Lots Option Property that might,
if it and all other pending and threatened litigation were adversely determined, result in a material
adverse change in the City Parking Lots Option Property or its operation or that challenges the
validity of or otherwise materially adversely affects the transactions contemplated by this Option
Agreement.

3.11.4 No attachments, execution proceedings, assignments for the benefit of
creditors, insolvency, bankruptcy, reorganization, or other proceedings are pending or threatened
against City or City's interest in the City Parking Lots Option Property, nor are any such
proceedings contemplated by City.

3.11.5 City has received no Notice of any presently pending or contemplated
special assessments or proceedings to condemn or demolish the City Parking Lots Option Property
or any part of it or any proceedings to declare the Option Property or any part of it a nuisance.

3.11.6 City has good and marketable title to the City Parking Lots Option Property.
Except as provided in Section 3.9.3 of this Option Agreement, City has no actual knowledge of
any unrecorded or undisclosed legal or equitable interest in the City Parking Lots Option Property
owned or claimed by anyone other than City. City has no knowledge that anyone claims any right
to possession of the City Parking Lots Option Property, except as disclosed by this Option
Agreement or otherwise in writing by City to the Developer. There are no unsatisfied mechanics'
or materialmen's lien rights on the City Parking Lots Option Property.

3.12 General Provisions.

3.12.1 Execution of this Option Agreement. Notwithstanding any other provision
of this Option Agreement, this Option Agreement shall only become binding on the Parties or
either of them, upon the occurrence of the Effective Date. Any approval or execution of this
Option Agreement by either Party shall be of no force or effect, unless and until the Effective Date.
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3.12.2 Incorporation of Recitals. The recitals of fact set forth preceding this Option
Agreement are true and correct and are incorporated into this Option Agreement in their entirety
by this reference.

3.12.3 Notices, Demands and Communications between the Parties. All notices or
other communications required or permitted between the Parties hereunder shall be in writing, and
shall be (i) personally delivered, (ii) sent by United States registered or certified mail, postage
prepaid, return receipt requested, (iii) sent by facsimile transmission with confirmation of receipt,
or (iv) sent by nationally recognized overnight courier service (e.g., Federal Express or United
Parcel Service), addressed to the Party to whom the notice is given at the addresses provided below,
subject to the right of any Party to designate a different address for itself by notice similarly given.
Any notice so given by registered or certified United States mail shall be deemed to have been
given on the third business day after the same is deposited in the United States mail. Any notice
not so given by registered or certified mail, such as notices delivered by personal delivery,
facsimile transmission or courier service, shall be deemed given upon receipt, rejection or refusal
of the same by the Party to whom the notice is given. 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 or other communication sent.

To City: City of Corona
400 South Vicentia Avenue
Corona, CA 92882

Attn: City Manager
Phone: (951) 736-2371

To Developer: [**INSERT ENTITY NAME**]
[**INSERT ADDRESS**]
Attn: [**INSERT NAME**]
Telephone: [**INSERT NUMBER**]

3.12.4 Relationship of Parties. The Parties each intend and agree that the
Developer and City are independent contracting entities and do not intend by this Option
Agreement to create any partnership, joint venture, or similar business arrangement, relationship
or association between them.

3.12.5 Survival of Option Agreement. Section 3.9 and all terms and conditions of
this Option Agreement relating to principles of interpretation, dispute resolution and limitations
on damages or remedies, including, without limitation, Section 3.12.6, shall survive any expiration
or termination of this Option Agreement.

3.12.6 Limitation of Developer’s Remedies and Release. Developer
acknowledges and agrees that City would not have entered into this Option Agreement, if it were
to individually or jointly, be liable to Developer for any monetary damages, monetary recovery or
any remedy following a default under this Option Agreement by City, other than: (i) termination
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of this Option Agreement pursuant to Section 3.7 or any other provision of this Option Agreement;
(i1) specific performance; or (iii) injunctive relief (collectively, “Developer Remedies™).
Accordingly, the Parties agree that the Developer Remedies shall be Developer’s sole and
exclusive rights and remedies following a default under this Option Agreement by City. Developer
hereby waives any right to pursue any remedy or damages based upon a default by City under this
Option Agreement other than the Developer Remedies. It is the intention of Developer to be bound
by the limitations on damages and remedies set forth in this Section 3.14.6, and Developer hereby
releases any and all claims against City for monetary damages, monetary recovery or other legal
or equitable relief related to any default under this Option Agreement by City, except as
specifically provided in this Section 3.12.6, whether or not any such released claims were known
or unknown to Developer as of the Effective Date of this Option Agreement. Except for the
Developer Remedies, Developer hereby releases City, and its officials, officers, employees and
agents from any and all claims arising out of a default by City under this Option Agreement.

Without limiting the generality of anything in this Section 3.12.6, with respect to
the waivers, releases and limitations on remedies contained in this Section 3.12.6, Developer
hereby expressly waives the benefit of and any protections provided by California Civil Code
Section 1542, which provides:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS
WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT TO
EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING
THE RELEASE, WHICH IF KNOWN BY HIM OR HER MUST
HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT
WITH THE DEBTOR.

In addition to waiving the provisions of California Civil Code Section 1542,
Developer hereby waives, releases and foregoes the provisions of any other federal or state statute
or judicial decision of similar effect with respect to the waivers, releases and limitations contained
in this Section 3.12.6.

Initials of Authorized
Developer Representative

The obligations described above will be for the benefit of the City and binding upon
Developer, its successors and assigns, officers, employees and representatives, and will survive
termination of this Option Agreement, close of escrow on the City Parking Lots Option Property
and the recordation of a grant deed conveying the City Parking Lots Option Property.

3.12.7 Calculation of Time Periods. Unless otherwise specified, all references to
time periods in this Option Agreement measured in days shall be to consecutive calendar days, all
references to time periods in this Option Agreement measured in months shall be to consecutive
calendar months and all references to time periods in this Option Agreement measured in years
shall be to consecutive calendar years. Any reference to business days in this Option Agreement
shall mean consecutive business days of the Developer.

CA\R\01000.22003\10217809.8



3.12.8 Principles of Interpretation. No inference in favor of or against any Party
shall be drawn from the fact that such Party has drafted any part of this Option Agreement. The
Parties have both participated substantially in the negotiation, drafting, and revision of this Option
Agreement, with advice from legal and other counsel and advisers of their own selection. A word,
term or phrase defined in the singular in this Option Agreement may be used in the plural, and vice
versa, all in accordance with ordinary principles of English grammar, which shall govern all
language in this Option Agreement. The words “include” and “including” in this Option
Agreement shall be construed to be followed by the words: “without limitation.” Each collective
noun in this Option Agreement shall be interpreted as if followed by the words “(or any part of
it),” except where the context clearly requires otherwise. Every reference to any document,
including this Option Agreement, refers to such document, as modified from time to time
(excepting any modification that violates this Option Agreement), and includes all exhibits,
schedules, addenda and riders to such document. The word “or” in this Option Agreement includes
the word “and.” Every reference to a law, statute, regulation, order, form or similar governmental
requirement refers to each such requirement as amended, modified, renumbered, superseded or
succeeded, from time to time.

3.12.9 Governing Law. The Laws of the State of California shall govern the
interpretation and enforcement of this Option Agreement, without application of conflicts of laws
principles. The Parties acknowledge and agree that this Option Agreement is entered into, is to be
fully performed in and relates to real property located in the City of Corona, County of Riverside,
State of California. All legal actions arising from this Option Agreement shall be filed in the
Superior Court of California in and for the County of Riverside or in the United States District
Court with jurisdiction in the County of Riverside.

3.12.10 Unavoidable Delay; Extension of Time of Performance.  Subject
to any specific provisions of this Option Agreement stating that they are not subject to Unavoidable
Delay or otherwise limiting or restricting the effects of an Unavoidable Delay, performance by
either Party under this Option Agreement shall not be deemed, or considered to be in Default,
where any such Default is due to the occurrence of an Unavoidable Delay. Any Party claiming an
Unavoidable Delay shall give Notice to the other Party: (i) within ten (10) days after such Party
knows of any such Unavoidable Delay; and (ii) within five (5) days after such Unavoidable Delay
ceases to exist. To be effective, any Notice of an Unavoidable Delay must describe the
Unavoidable Delay in reasonable detail. The extension of time for an Unavoidable Delay shall
commence on the date of receipt of written Notice of the occurrence of the Unavoidable Delay by
the Party not claiming an extension of time to perform due to such Unavoidable Delay and shall
continue until the end of the condition causing the Unavoidable Delay. The Party claiming an
extension of time to perform due to an Unavoidable Delay shall exercise its commercially
reasonable best efforts to cure the condition causing the Unavoidable Delay, within a reasonable
time.

3.12.11 City Assignment. City shall not transfer, assign, or delegate any of
its rights and obligations set forth in this Option Agreement without the prior written consent of
Developer, which consent may be given or withheld in Developer’s sole discretion. Any
assignment or delegation in violation of this section shall be void.
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3.12.12 Binding on Successors and Assigns. This Option Agreement shall
be binding upon and inure to the benefit of the Parties and their respective legal representatives,
successors and assigns.

3.12.13 No Other Representations or Warranties. Except as expressly set
forth in this Option Agreement, no Party makes any representation or warranty material to this
Option Agreement to any other Party.

3.12.14 Execution in Counterparts. This Option Agreement may be
executed in multiple counterpart originals, each of which shall be deemed to be an original, but all
of which together shall constitute one and the same document.

3.12.15 Entire Option Agreement.

3.12.15.1 Integrated Agreement. This Option Agreement includes
[**INSERT WRITTEN NUMBER**] ([**INSERT NUMBER**]) pages and five (5) exhibits,
that constitute the entire understanding and Option Agreement of the Parties regarding the City
Parking Lots Option Property and the other subjects addressed in this Option Agreement. This
Option Agreement integrates all of the terms and conditions mentioned in this Option Agreement
or incidental to this Option Agreement, and supersedes all negotiations or previous agreements
between the Parties with respect to the City Parking Lots Option Property and the other subjects
addressed in this Option Agreement.

3.12.15.2 No Merger. None of the terms, covenants, restrictions,
agreements or conditions set forth in this Option Agreement shall be deemed to be merged with
any deed conveying title to any portion of the City Parking Lots Option Property, and this Option
Agreement shall continue in full force and effect before and after any such instruments, in
accordance with its terms.

3.12.15.3 Waivers Must be in Writing. All waivers of the provisions
of this Option Agreement and all amendments to this Option Agreement must be in writing and
signed by the authorized representative(s) of both the Developer and City.

3.12.16  Exhibits. All of the Exhibits attached to this Option Agreement are
described as follows:

Exhibit “A” - City Parking Lots Option Property Legal Description
Exhibit “B” — Authority Mall Property Legal Description

Exhibit “C” - Option Memorandum

Exhibit “D” — Schedule of Performance

Exhibit “E” — Privately Owned Property
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3.12.17  Time Declared to be of the Essence. As to the performance of any
obligation under this Option Agreement of which time is a component, the performance of such
obligation within the time specified is of the essence.

3.12.18 No Waiver. Failure to insist on any one occasion upon strict compliance
with any term, covenant, condition, restriction or agreement contained in this Option Agreement
shall not be deemed a waiver of such term, covenant, condition, restriction or agreement, nor shall
any waiver or relinquishment of any rights or powers under this Option Agreement, at any one
time or more times, be deemed a waiver or relinquishment of such right or power at any other time
or times.

[SIGNATURES ON FOLLOWING 2 PAGES]
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CITY’S SIGNATURE PAGE FOR

CITY OF CORONA
OPTION TO PURCHASE AGREEMENT
(CITY PARKING LOTS- CORONA MALL)

IN WITNESS WHEREOF, the City has executed this Option Agreement as of the date set forth
below.

CITY OF CORONA
a California municipal corporation

By: May 2019
Mitchell Lansdell, Acting City Manager

Attest:

By:
Sylvia Edwards, City Clerk

Approved as to Form:

Dean Derleth
City Attorney
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DEVELOPER’S SIGNATURE PAGE FOR

CITY OF CORONA
OPTION TO PURCHASE AGREEMENT
(CITY PARKING LOTS- CORONA MALL)

IN WITNESS WHEREOF, the Developer has executed this Option Agreement as of the latest date
set forth below.

[**INSERT NAME OF DEVELOPER**]
a [**INSERT STATE AND TYPE OF ENTITY**]

By:

[**INSERT NAME**] Date
[**INSERT TITLE**]
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EXHIBIT “A”

TO OPTION AGREEMENT
LEGAL DESCRIPTION AND
DEPICTION OF CITY PARKING LOTS OPTION PROPERTY

The real property situated in the City of Corona, County of Riverside, State of California and
identified as follows:

Assessor Parcel Numbers

117-143-015
117-151-022

Corona Mall North
Properties
City Parking Lots:
Lot A - APN: 117143015 (A Portion Of)

Lot B - APN: 117151022

[ — \K L]
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EXHIBIT “B”

TO OPTION AGREEMENT

LEGAL DESCRIPTION AND
DEPICTION OF AUTHORITY NORTH MALL PROPERTY

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF CORONA,
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

PARCEL 1
ASSESSOR PARCEL NUMBER 117-143-031

THAT PORTION OF LOTS 5 AND 6 OF BLOCK 155 OF THE SOUTH RIVERSIDE
TOWNSITE, IN THE CITY OF CORONA, COUNTY OF RIVERSIDE, STATE OF
CALIFORNIA, AS SHOWN BY MAP ON FILE IN BOOK 9, PAGES 8 OF MAPS, RECORDS
OF SAN BERNARDINO COUNTY, CALIFORNIA, ALSO SHOWN ON RECORD OF
SURVEY AS A PORTION OF PARCEL C-2 ON FILE IN BOOK 61, PAGE 24 OF RECORDS
OF SURVEY, RECORDS OF RIVERSIDE COUNTY, CALIFORNIA, DESCRIBED AS
FOLLOWS: “BEGINNING AT A POINT ON THE EASTERLY LINE OF SAID BLOCK 155,
WHICH BEARS NORTH 07° 06 53” EAST, A DISTANCE OF 116.00 FEET FROM THE
SOUTHEAST CORNER OF LOT 1 SAID BLOCK 155 TO THE TRUE POINT OF
BEGINNING; THENCE NORTH 82° 42° 02” WEST, PARALLEL WITH THE SOUTHERLY
LINE OF SAID LOT 1, A DISTANCE OF 100.00 FEET; THENCE NORTH 07° 16 53 EAST,
PARALLEL WITH THE EASTERLY LINE OF SAID BLOCK 155, A DISTANCE OF 26.00
FEET; THENCE SOUTH 82° 42 02” EAST, PARALLEL WITH THE SOUTHERLY LINE OF
SAID LOT 1, A DISTANCE OF 100.00 FEET TO THE EASTERLY LINE OF SAID BLOCK
155; THENCE SOUTH 07° 16° 53” WEST ALONG THE EASTERLY LINE OF SAID BLOCK
155, A DISTANCE OF 26.00 FEET TO THE TRUE POINT OF BEGINNING.”

AN EASEMENT APPURTENANT TO THE ABOVE DESCRIBED PARCEL DESCRIBED AS
FOLLOWS:

AN EASEMENT OVER, UNDER, ABOVE, BELOW AND ACROSS THE NORTHERLY FIVE
FEET SIX INCHES OF THE REAL PROPERTY LYING IMMEDIATELY ADJACENT TO
THE SOUTHERLY PROPERTY LINE OF THE ABOVE DESCRIBED PARCEL 1 FOR THE
PURPOSE OF FOOTING AND FOUNDATIONS FOR BUILDINGS AND STRUCTURES ON
THE ABOVE DESCRIBED PARCEL 1 AND FOR THE PURPOSE OF CONSTRUCTING
ROOF OVERHANGS AND BUILDING SURFACE OVERHANGING, SAID OVERHANGS
TO CONFORM ARCHITECTURALLY WITH ANY BUILDING AND STRUCTURES
IMMEDIATELY ADJACENT TO THE SOUTHERLY PROPERTY LINE OF THE ABOVE
DESCRIBED PROPERTY SO AS NOT TO INTERFERE WITH PEDESTRIAN TRAFFIC
THERETO; TOGETHER WITH THE RIGHT TO CONSTRUCT OR CONNECT TO A
COMMON OR PARTY WALL, INCLUDING FOOTINGS AND FOUNDATIONS
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THEREFOR, ALONG THE SOUTHERLY LINES OF THE ABOVE DESCRIBED PARCEL 1
IN ACCORDANCE WITH THE TERMS AND PROVISIONS OF THAT CERTAIN
AGREEMENT AND GRANT OF EASEMENTS DATED JANUARY 17, 1977 AND
RECORDED JANUARY 27, 1977 AS INSTRUMENT NO. 14690 OF OFFICIAL RECORDS
OF RIVERSIDE COUNTY, CALIFORNIA.

PARCEL 2
ASSESSOR PARCEL NUMBER 117-143-032

THAT PORTION OF LOTS 4 AND 5 OF BLOCK 155 OF THE SOUTH RIVERSIDE
TOWNSITE, IN THE CITY OF CORONA, COUNTY OF RIVERSIDE, STATE OF
CALIFORNIA, AS SHOWN BY MAP ON FILE IN BOOK 9, PAGES 8 OF MAPS, RECORDS
OF SAN BERNARDINO COUNTY, CALIFORNIA, ALSO SHOWN ON RECORDS OF
SURVEY AS A PORTION OF PARCEL C-2 ON FILE IN BOOK 61, PAGE 24, RECORDS OF
RIVERSIDE COUNTY, CALIFORNIA, DESCRIBED AS FOLLOWS: “BEGINNING AT A
POINT ON THE EASTERLY LINE OF SAID BLOCK 155, WHICH BEARS NORTH 07° 16’
53” EAST, A DISTANCE OF 90.00 FEET FROM THE SOUTHEAST CORNER OF LOT 1 IN
SAID BLOCK 155 TO THE TRUE POINT OF BEGINNING; THENCE NORTH 82° 42” 02”
WEST, PARALLEL WITH THE SOUTHERLY LINE OF SAID LOT 1 A DISTANCE OF
100.00 FEET; THENCE NORTH 07° 16> 53” EAST, PARALLEL WITH THE EASTERLY
LINE OF SAID BLOCK 155, A DISTANCE OF 26.00 FEET; THENCE SOUTH 82° 42 02”
EAST, PARALLEL WITH THE SOUTHERLY LINE OF SAID LOT 1, A DISTANCE OF
100.00 FEET TO THE EASTERLY LINE OF SAID BLOCK 155; THENCE SOUTH 07° 16° 53”
WEST ALONG THE EASTERLY LINE OF SAID BLOCK 155, A DISTANCE OF 26.00 FEET,
TO THE TRUE POINT BEGINNING.”

PARCEL 3 AND 4

ASSESSOR PARCEL NUMBER: 117-143-038 and ASSESSOR PARCEL NUMBER: 117-
143-039

THOSE PORTIONS OF BLOCK 144 OF SOUTH RIVERSIDE TOWNSITE, IN THE CITY OF
CORONA, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP RECORDED
IN BOOK 9 PAGE 8 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAN
BERNARDINO COUNTY, CALIFORNIA, DESCRIBED AS FOLLOWS: BEGINNING AT
THE INTERSECTION OF THE WESTERLY PROLONGATION OF THE SOUTH LINE OF
LOT 6 IN SAID BLOCK 144, WITH THE CENTER LINE OF THE 16.00 FEET WIDE
ALLEYWAY ABUTTING LOTS 6, 7, 8 AND 9 ON THE WEST, THENCE SOUTH 82° 45° 00”
EAST, 178.05 FEET ON SAID WESTERLY PROLONGATION, THE SOUTH LINE OF SAID
LOT 6 AND ITS EASTERLY PROLONGATION TO THE CENTER LINE OF MAIN STREET
AS SHOWN ON SAID MAP THENCE NORTH 7° 15° 00” EAST 116.00 FEET ON SAID
CENTER LINE TO THE INTERSECTION OF THE EASTERLY PROLONGATION OF THE
NORTH LINE OF LOT 9 IN SAID BLOCK 144; THENCE NORTH 82° 45* 00” WEST 178.05
FEET ON LAST SAID PROLONGATION, THE NORTH LINE OF SAID LOT 9 AND ITS
WESTERLY PROLONGATION, TO SAID CENTER LINE OF SAID ALLEY ABUTTING ON
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THE WEST; THENCE SOUTH 7° 15 00” WEST 116.00 FEET ON SAID CENTER LINE TO
THE POINT OF BEGINNING. EXCEPT THE EAST 10.00 FEET AS CONVEYED TO THE
REDEVELOPMENT AGENCY OF THE CITY OF CORONA BY DEED RECORDED APRIL
15,1969, AS INSTRUMENT NO. 36744 OF OFFICIAL RECORDS.

PARCEL 5
ASSESSOR PARCEL NUMBER 117-143-040

THOSE PORTIONS OF BLOCK 144 OF SOUTH RIVERSIDE TOWNSITE, IN THE CITY OF
CORONA, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP RECORDED
IN BOOK 9 PAGE 8 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAN
BERNARDINO COUNTY, CALIFORNIA, DESCRIBED AS FOLLOWS: BEGINNING AT
THE INTERSECTION OF THE WESTERLY PROLONGATION OF THE NORTH LINE OF
LOT 5 IN SAID BLOCK 144, WITH THE CENTERLINE OF THE 16.00 FEET WIDE ALLEY
ABUTTING LOTS 4 AND 5 IN SAID BLOCK, ON THE WEST; THENCE SOUTH 82° 45’ 00”
EAST, 178.05 FEET ON SAID PROLONGATION, THE NORTH LINE OF SAID LOT 5 AND
ITS EASTERLY PROLONGATION TO THE CENTER LINE OF MAIN STREET, AS SHOWN
ON SAID MAP; THENCE SOUTH 7° 15° 00” WEST, 50.00 FEET ON LAST SAID CENTER
LINE TO THE INTERSECTION OF THE EASTERLY PROLONGATION OF THE SOUTH
LINE OF SAID LOT 4; HENCE NORTH 82° 45’ 00” WEST, 178.05 FEET ON SAID
EASTERLY PROLONGATION, THE SOUTH LINE OF SAID LOT 4 AND ITS WESTERLY
PROLONGATION TO SAID CENTER LINE OF SAID ALLEY ABUTTING ON THE WEST,
THENCE NORTH 7° 15° 00” EAST 50.00 FEET ON LAST SAID CENTER LINE TO THE
POINT OF BEGINNING. EXCEPT THE EAST 10.00 FEET AS CONVEYED TO THE
REDEVELOPMENT AGENCY OF THE CITY OF CORONA BY DEED RECORDED APRIL
15, 1969, AS INSTRUMENT NO. 36744 OF OFFICIAL RECORDS.

PARCEL 6
ASSESSOR PARCEL NUMBER 117-151-007

ALL THAT PORTION OF LOTS 16, 17 AND 18 IN BLOCK 143 AND ALL THAT PORTION
OF MAIN STREET LYING BETWEEN FIFTH STREET AND SIXTH STREET, AS
VACATED BY RESOLUTION OF THE CITY COUNCIL OF THE CITY OF CORONA ON
SEPTEMBER 15, 1969, A CERTIFIED COPY OF SAID RESOLUTION HAVING BEEN
RECORDED SEPTEMBER 24, 1969 AS INSTRUMENT NO. 98016, RIVERSIDE COUNTY
RECORDS, ALL AS SHOWN ON MAP OF SOUTH RIVERSIDE TOWNSITE, IN THE CITY
OF CORONA, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, ON FILE IN BOOK 9
PAGE 8 OF MAPS, SAN BERNARDINO COUNTY RECORDS, DESCRIBED AS FOLLOWS:
BEGINNING AT THE POINT OF INTERSECTION OF THE CENTERLINE OF SAID MAIN
STREET AND A LINE PARALLEL WITH AND 60 FEET NORTHERLY, MEASURED AT
RIGHT ANGLES FROM THE CENTERLINE OF SAID SIXTH STREET AS SHOWN ON
SAID MAP OF SOUTH RIVERSIDE TOWNSITE; THENCE NORTH 82° 43' 52" WEST,
ALONG SAID PARALLEL LINE, 10 FEET TO A LINE PARALLEL WITH AND 10 FEET
WESTERLY, MEASURED AT RIGHT ANGLES, FROM SAID CENTERLINE OF MAIN

CA\R\01000.22003\10217809.8



STREET; THENCE NORTH 07° 16' 53" EAST, ALONG SAID LINE PARALLEL WITH THE
CENTERLINE OF MAIN STREET, 30 FEET; THENCE SOUTH 82° 43' 07" EAST, AT RIGHT
ANGLES TO SAID CENTERLINE OF MAIN STREET, 100 FEET; THENCE SOUTH 07° 16"
53" WEST, PARALLEL WITH SAID CENTERLINE OF MAIN STREET, 29.98 FEET TO
SAID LINE PARALLEL WITH THE CENTERLINE OF SIXTH STREET; THENCE NORTH
82° 43' 07" WEST, ALONG SAID PARALLEL LINE, 90 FEET TO THE TRUE POINT OF
BEGINNING.

PARCEL 7
ASSESSOR PARCEL NUMBER 117-151-016

THOSE PORTIONS OF LOTS 14, 15, AND 16 IN BLOCK 143, ALL THAT PORTION OF
MAIN STREET LYING BETWEEN FIFTH STREET AND SIXTH STREET AS VACATED
BY RESOLUTION OF THE CITY COUNCIL OF THE CITY OF CORONA ON SEPTEMBER
15, 1969, A CERTIFIED COPY OF SAID RESOLUTION HAVING BEEN RECORDED
SEPTEMBER 24, 1969, AS INSTRUMENT NO. 98016, RECORDS OF RIVERSIDE COUNTY,
CALIFORNIA; ALL AS SHOWN ON MAP OF SOUTH RIVERSIDE, TOWNSITE, IN THE
CITY OF CORONA, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, ON FILE IN
BOOK 9 OF MAPS, AT PAGE 8 THEREOF, RECORDS OF SAN BERNARDINO COUNTY,
CALIFORNIA, DESCRIBED AS FOLLOWS: COMMENCING AT THE POINT OF
INTERSECTION OF THE CENTERLINE OF SAID MAIN STREET AND A LINE PARALLEL
WITH AND 60.00 FEET NORTHERLY, MEASURED AT RIGHT ANGLES, FROM THE
CENTERLINE OF SAID SIXTH STREET AS SHOWN ON SAID MAP OF SOUTH
RIVERSIDE TOWNSITE; THENCE N. 82°43'52" W, ALONG SAID PARALLEL LINE, A
DISTANCE OF 10.00 FEET TO A LINE PARALLEL WITH AND 10.00 FEET WESTERLY,
MEASURED AT RIGHT ANGLES, FROM SAID CENTERLINE OF MAIN STREET;
THENCE N .07°16'53" E., ALONG SAID LINE PARALLEL WITH THE CENTERLINE OF
MAIN STREET, A DISTANCE OF 30.00 FEET TO THE TRUE POINT OF BEGINNING OF
THE PARCEL OF LAND TO BE DESCRIBED; THENCE CONTINUING N. 07°16°53" E.,
ALONG SAID LINE, PARALLEL WITH THE CENTERLINE OF MAIN STREET, A
DISTANCE OF 50.00 FEET; THENCE S. 82°43'07" E., AT RIGHT ANGLES TO SAID
CENTERLINE OF MAIN STREET, ADISTANCE OF 100.00 FEET; THENCE S. 07°16'53" W.,
PARALLEL WITH SAID CENTERLINE OF MAIN STREET, A DISTANCE OF 50.00 FEET
TO A POINT THAT BEARS S. 82°43'07" E., A DISTANCE OF 100.00 FEET FROM THE
POINT OF BEGINNING. THENCE N. 82°43'07" W., A DISTANCE OF 100.00 FEET TO THE
TRUE POINT OF BEGINNING.

PARCEL 8

ASSESSOR PARCEL NUMBER 117-151-015

THAT PORTION OF LOTS 13 AND 14 IN BLOCK 143, ALL THAT PORTION OF THE MAIN
STREET LYING BETWEEN FIFTH AND SIXTH STREET AS VACATED BY RESOLUTION

OF THE CITY COUNCIL OF THE CITY OF CORONA ON SEPTEMBER 15, 1969, A
CERTIFIED COPY OF SAID RESOLUTION HAVING BEEN RECORDED SEPTEMBER 24,
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1969, AS INSTRUMENT NO. 98016, RECORDS OF RIVERSIDE COUNTY, CALIFORNIA,;
ALL AS SHOWN ON MAP OF SOUTH RIVERSIDE TOWNSITE, IN THE CITY OF CORONA
, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, ON FILE IN BOOK 9 OF MAPS, AT
PAGE 8 THEREOF, RECORDS OF SAN BERNARDINO COUNTY, CALIFORNIA.
DESCRIBED AS FOLLOWS: COMMENCING AT THE POINT OF INTERSECTION OF THE
CENTERLINE OF SAID MAIN STREET AND A LINE PARALLEL WITH AND 60.00 FEET
NORTHERLY, MEASURED AT RIGHT ANGLES, FROM THE CENTERLINE OF SAID
SIXTH STREET AS SHOWN ON SAID MAP OF SOUTH RIVERSIDE TOWNSITE; THENCE
N. 82°43'52" W., ALONG SAID PARALLEL LINE, A DISTANCE OF 10.00 FEET TO A LINE
PARALLEL WITH AND 10.00 FEET WESTERLY, MEASURED AT RIGHT ANGLES, FROM
SAID CENTERLINE OF MAIN STREET; THENCE N. 07°16'53" E., ALONG SAID
PARALLEL LINE WITH THE CENTERLINE OF MAIN STREET, A DISTANCE OF 80.00
FEET TO THE TRUE POINT OF BEGINNING OF THE PARCEL OF LAND TO BE
DESCRIBED; THENCE CONTINUING N. 07°16'53” E., ALONG SAID LINE PARALLEL
WITH THE CENTERLINE OF MAIN STREET, A DISTANCE OF 32.00 FEET; THENCE S.
82°43'07" E., AT RIGHT ANGLES TO SAID CENTERLINE OF MAIN STREET, A
DISTANCE OF 100.00 FEET. THENCE S. 07°16'53" W., PARALLEL WITH SAID
CENTERLINE OF MAIN STREET, A DISTANCE OF 32.00 FEET; THENCE N. 82°43'07" W.,
A DISTANCE OF 100.00 FEET TO THE TRUE POINT OF BEGINNING.

PARCEL 9
ASSESSOR PARCEL NUMBER 117-151-005

THOSE PORTIONS OF LOTS 8, 9, 10 AND 11 IN BLOCK 143 AND A PORTION OF MAIN
STREET (VACATED), AS SHOWN ON MAP OF SOUTH RIVERSIDE TOWNSITE, IN THE
CITY OF CORONA, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, ON FILE IN
BOOK 9, PAGE 8 OF MAPS, AS PER SAN BERNARDINO COUNTY RECORDS,
DESCRIBED AS FOLLOWS: BEGINNING AT A POINT ON THE CENTER LINE OF MAIN
STREET (VACATED )WHICH BEARS NORTH 07°16'53" EAST, 245 FEET FROM ITS
INTERSECTION WITH THE CENTER LINE OF SIXTH STREET, AS SHOWN ON SAID
MAP OF SOUTH RIVERSIDE TOWNSITE; THENCE NORTH 82°43'07" WEST, AT RIGHT
ANGELS TO THE CENTER LINE OF MAIN STREET (VACATED), 10 FEET; THENCE
NORTH 07°16'53" EAST, ALONG A LINE PARALLEL WITH AND 10 FEET WESTERLY,
MEASURED AT RIGHT ANGLES, FROM THE CENTER LINE OF MAIN STREET
(VACATED ), 62 FEET; THENCE SOUTH 82°43'07" EAST, 100 FEET; THENCE SOUTH
07°16'53" WEST, 62 FEET; THENCE NORTH 82°43"07" WEST, 90 FEET TO THE POINT OF
BEGINNING. SAID MAIN STREET HAVING BEEN VACATED BY RESOLUTION OF THE
CITY COUNCIL OF CORONA ON SEPTEMBER 15, 1969, A CERTIFIED COPY OF SAID
RESOLUTION BEING RECORD SEPTEMBER 24, 1969 AS INSTRUMENT NO. 98016,
OFFICIALRECORDS.
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PARCEL 10
ASSESSOR PARCEL NUMBER: 117-151-004

THOSE PORTIONS OF LOTS 7 AND 8 IN BLOCK 143 AND THOSE PORTIONS OF MAIN
STREET (VACATED) AND FIFTH STREET (VACATED ), AS SHOWN BY MAP OF SOUTH
RIVERSIDE TOWNSITE, IN THE CITY OF CORONA , COUNTY OF RIVERSIDE, STATE
OF CALIFORNIA, ON FILE IN BOOK 9, PAGE 8 OF MAPS, AS PER SAN BERNARDINO
COUNTY RECORDS, DESCRIBED AS FOLLOWS: COMMENCING AT A POINT ON THE
CENTER LINE OF MAIN STREET (VACATED) WHICH BEARS NORTH 07°16' 53" EAST
245 FEET FROM ITS INTERSECTION WITH THE CENTER LINE OF SIXTH STREET, AS
SHOWN ON SAID MAP OF SOUTH RIVERS DE TOWNSITE; THENCE NORTH 82°43'07"
WEST, AT RIGHT ANGLES TO THE CENTER LINE OF MAIN STREET (VACATED), 10
FEET; THENCE NORTH 07° 16° 53" EAST, ALONG A LINE PARALLEL WITH AND 10
FEET WESTERLY, MEASURED AT RIGHT ANGELS, FROM THE CENTER LINE OF
MAIN STREET (VACATED), 62 FEET, FOR THE TRUE POINT OF BEGINNING; THENCE
NORTH 07°16 53" EAST, CONTINUING ALONG SAID PARALLEL LINE, 88 FEET;
THENCE SOUTH 82°43'07" EAST 100 FEET; THENCE SOUTH 07°16'53" WEST 88 FEET,;
THENCE NORTH 82°43'07" WEST 100 FEET, TO THE TRUE POINT OF BEGINNING. SAID
PORTIONS OF MAIN STREET AND FIFTH HAVE BEEN VACATED BY RESOLUTION OF
THE CITY COUNCIL OF THE CITY OF CORONA ON AUGUST 18, 1969, A CERTIFIED
COPY OF SAID RESOLUTION BEING RECORDED SEPTEMBER 24, 1969 AS
INSTRUMENT NO . 98016, OFFICIAL RECORDS. SAID LAND BEING APORTION OF THE
LAND AS SHOWN ON A RECORD OF SURVEY MAP ON FILE IN BOOK 61, PAGES 22
THROUGH 26, INCLUSIVE OF RECORDS OF SURVEYS, RIVERSIDE COUNTY
RECORDS.

THOSE CERTAIN EASEMENTS, RIGHTS, AND RIGHTS OF WAY CONTAINED IN THAT
CERTAIN GREEMENTAND GRANT OF EASEMENTS DATED JANUARY 23, 1970,
EXECUTED BY AND BETWEEN THE REDEVELOPMENT AGENCY OF THE CITY OF
CORONA, ABODY POLITIC, PUBLIC AND CORPORATE, AND VASELS, A CALIFORNIA
CORPORATION, AND NICHOLS VASELS, RECORD JANUARY 29, 1970 AS
INSTRUMENT NO. 8882, OFFICIAL RECORDS.

PARCEL 11
ASSESSOR PARCEL NUMBER 117-151-021

THAT PORTION OF SOUTH RIVERSIDE TOWNSITE, IN THE CITY OF CORONA,
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK
9, PAGE 8, OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAN
BERNARDINO COUNTY, SHOWN AS THAT PORTION OF PARCEL D-3 OF THE
CORONA DOWNTOWN REDEVELOPMENT PROJECT, AS SHOWN ON THAT RECORD
OF SURVEY RECORDED IN MAP BOOK 61 AT PAGE 22 OF THE OFFICIAL RECORDS
OF THE RECORDER OF RIVERSIDE COUNTY, CALIFORNIA, DESCRIBED AS
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FOLLOWS: ALL OF PARCEL D-3 EXCEPTING THEREFROM THE NORTH 26.00 FEET
AND THE SOUTH 30.00 FEET.

PARCEL 12
ASSESSOR PARCEL NUMBER: 117-151-002

THAT PORTION OF LOTS 9 THROUGH 12 IN BLOCK 156; THAT PORTION OF MAIN
STREET LYING BETWEEN FOURTH STREET AND FIFTH STREET AS VACATED BY
RESOLUTION OF THE CITY COUNCIL OF THE CITY OF CORONA SEPTEMBER 15, 1969,
A CERTIFIED COPY OF SAID RESOLUTION HAVING BEEN RECORDED SEPTEMBER
24,1969 AS INSTRUMENT NO. 98016; AND THAT PORTION OF THE EAST-WEST ALLEY
IN SAID BLOCK 156; AS VACATED BY RESOLUTION OF THE CITY COUNCIL OF THE
CITY OF CORONA ON JULY 7, 1969, A CERTIFIED COPY OF SAID RESOLUTION
HAVING BEEN RECORDED JULY 11,1969 AS INSTRUMENT NO. 70713; ALL AS SHOWN
ON MAP OF SOUTH RIVERSIDE TOWNSITE ON FILE IN BOOK 9 PAGE 8 OF MAPS, IN
THE CITY OF CORONA, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, SAN
BERNARDINO COUNTY RECORDS, DESCRIBED AS FOLLOWS: COMMENCING AT A
POINT ON THE CENTER LINE OF SAID MAIN STREET WHICH BEARS NORTH 07° 16’
537 EAST, 435 FEET FROM ITS INTERSECTION WITH THE CENTERLINE OF SIXTH
STREET AS SHOWN ON SAID MAP OF SOUTH RIVERSIDE TOWNSITE; THENCE
NORTH 82° 43° 07 WEST, AT RIGHT ANGLES TO SAID CENTER LINE OF MAIN
STREET, 10 FEET TO A LINE PARALLEL WITH AND 10 FEET WESTERLY, MEASURED
AT RIGHT ANGLES, FROM SAID CENTER LINE OF MAIN STREET; THENCE NORTH
07° 16> 537 EAST, ALONG SAID PARALLEL LINE, 132 FEET TO THE TRUE POINT OF
BEGINNING; THENCE CONTINUING NORTH 07° 16’ 537 EAST, ALONG SAID
PARALLEL LINE, 100 FEET; THENCE SOUTH 82° 43 077 EAST, 100 FEET; THENCE
SOUTH 07° 16° 53” WEST, PARALLEL WITH SAID CENTER LINE OF MAIN STREET, 100
FEET, THENCE NORTH 82° 43° 07 WEST, 100 FEET TO THE TRUE POINT OF
BEGINNING.
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Exhibit A - Corona Mall North Properties

~ 1 117-143.031 (422 Corona Mall) 5 117-143.040 (518 S Main Street) 9
.@, 2 117.143.032 (442 Cotona Mall) 6 117151007 (591 Corona Mall) 10 117-151.004 (505 Corona Mal)
3 117-143.038 (508 § Main Street) 7 117-151.016 (579 Corona Mall) 11 117151021 (415 Corona Mall)
‘ 4 117-143039 (514 S Main Street) 8 117-151.015 (577 Corona Mall) 12 117151002 (405 Corona Mali)
Date 04/10/2015

117-151-005 (525 Corona Mati)
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EXHIBIT “C”

TO OPTION AGREEMENT

OPTION MEMORANDUM

[SEE ATTACHED FIVE (5) PAGES]
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RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

[**INSERT DEVELOPER’S NAME
AND ADDRESS**]

APN: 117-143-015
117-151-022

MEMORANDUM
OF
OPTION TO PURCHASE AGREEMENT
(CITY PARKING LOTS OPTION PROPERTY — CORONA MALL)

This Memorandum of Option to Purchase Agreement (“Memorandum?”) is dated as
of [**INSERT DATE**] between [**INSERT DEVELOPER’S NAME**], a [**INSERT STATE
AND TYPE OF ENTITY**] (“Developer”) and THE CITY OF CORONA, a California municipal
corporation (“City”).

RECITALS

WHEREAS, Developer and City have executed that certain Option to Purchase Agreement
dated as of [***INSERT DATE***] (“Option Agreement”), concerning certain real property located
in the County of Riverside, State of California, and more particularly described in Exhibit “1”
attached hereto and incorporated herein by this reference that is described and depicted as the City
Parking Lots Option Property in the Option Agreement (“Option Property”); and

WHEREAS, the Option Agreement is a public record available for inspection and copying
during normal business hours in the office of the City Clerk of the City of Corona, whose address is
400 S. Vicentia Avenue, Corona, CA 92882; and

WHEREAS, Developer and City desire to record this Memorandum to provide notice of the
Option Agreement in the Official Records of Riverside County, California;

NOW, THEREFORE, in consideration of the foregoing, Developer and City hereby declare
as follows:

1. Grant of Option. City has granted to Developer, in accordance with the Option
Agreement, the option to purchase the Option Property.
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2. Option Term. The term of the Option Agreement terminates no later than 5:00
p.m. Pacific Time on June 5, 2028, as more particularly set forth therein.

3. Covenants; Power of Termination/Reversion. The Option Agreement contains various
covenants, including without limitation a “Development Covenant” (in Section 3.9.1), an “Anti-
Speculation Covenant” (Section 3.9.2), and an “Parking Covenant” (Section 3.9.3), which covenants
are binding upon Developer for the periods of time and subject to the terms and conditions more
particularly set forth therein. In the event Developer fails to fully and timely satisfy the Development
Covenant and/or breaches or violates the Anti-Speculation Covenant or the Parking Covenant, the
Option Property will revert to the City solely upon payment to Developer of the Purchase Price (the
sum of One Dollar [$1]), without interest. Reference is hereby made to the Option Agreement for
particulars.

4. This Memorandum is prepared for the purpose of providing record notice of the option
and shall not alter or affect in any way the rights and obligations of Developer or City under the Option
Agreement. In the event of any inconsistency between this Memorandum and the Option Agreement,
the terms of the Option Agreement shall control.

5. The meaning of defined terms, indicated by initial capitalization, used in this
Memorandum shall be the same as the meaning ascribed to such terms in the Option Agreement.

Developer and City have signed this Memorandum by and through the signatures of
their authorized representatives, as set forth below.

[SIGNATURES ON FOLLOWING 2 PAGES]
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SIGNATURE PAGE
MEMORANDUM
OF

OPTION TO PURCHASE AGREEMENT
(CITY PARKING LOTS OPTION PROPERTY — CORONA MALL)

CITY: DEVELOPER:

CITY OF CORONA, a California municipal [**INSERT DEVELOPER’S NAME AND

corporation TYPE OF ENTITY**]
By:
Mitchell ~ Lansdell, Acting City By:
Manager Name:
Attest: Its:
By:
Sylvia Edwards, City Clerk
By:
Name:

Its:

[SIGNATURE(S) MUST BE NOTARY ACKNOWLEDGED]
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EXHIBIT 1
TO
MEMORANDUM OF
OPTION AGREEMENT

OPTION PROPERTY LEGAL DESCRIPTION

TO BE ATTACHED PRIOR TO RECORDATION



EXHIBIT “D”

TO OPTION AGREEMENT

SCHEDULE OF PERFORMANCE

RESPONSIBLE COMPLIANCE ESTIMATED
2 WSSOI = PARTY DATE(S) TIMELINE
Within 14 days
following approval by
. i . . City Council and
1 ggﬁgt:ﬁgg:ﬁeﬁtf Cly ) Los D%té,lzggr subject to satisfaction TBD
of conditions set forth
in Section 3.1.8 of
Option Agreement
Within 14 days
. City and following execution of
Z BEE ff BT Developer the Development LILE:2
Agreement by parties
3 Close of Escrow City and 45 Days after open of TBD
Developer Escrow
Submittal of Preliminary Project design
and submittal to the City Infrastructure
Committee for portion of Project to be
constructed on City Parking Lots Option
4 Property (substantially consistent with Developer 180 days following TBD
the conceptual master plan prepared Close of Escrow
pursuant to Exhibit “K” to the
Disposition and Development
Agreement with LAB Holding LLC
(Corona Mall Property))
Submittal of Precise Plan application to
Community Development for portion of Within 90 days
Project to be constructed on City Parking following approval by
2 Lots Option Property (consistent with DEEEEs Infrastructure LILE.2
Project design approved by Committee
Infrastructure Committee)
Planning Commission Review and City City and Within 65 days after
6 Council action on Precise Plan submittal of PP TBD
- Developer -
application. application
7 Puplic Works, Plgnning, & Building City and Pc%gugpg(r)o?;)llso?fPP TBD
review of construction documents. Developer e
application
Obtain building permits for construction Within 18 Months
8 of portion of Project to be constructed on Developer following Close of TBD

City Parking Lots Option Property.

Escrow
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Commence and diligently pursue

construction of portion of Project to be Within 24 months
9 constructed on City Parking Lots Option Developer following Close of TBD
Property (consistent with approved Escrow

construction documents).

Complete construction of portion of
Project to be constructed on City Parking
Lots Option Property (consistent with
approved construction documents)

Within 30 Months of
Developer approval of TBD
construction documents

10
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EXHIBIT “E”
TO OPTION AGREEMENT

PRIVATELY OWNED PROPERTY

Address APN Acreage
402 Corona Mall 117-143-033 0.14
400 S. Ramona Ave. 117-151-023 0.50
425 Corona Mall 117-151-019 0.06
462 Corona Mall 117-143-017 0.11
474 Corona Mall 117-151-020 0.06
482 Corona Mall 117-143-018 0.09
487 Corona Mall 117-151-003 0.03
131 Corona Mall 117-151-018 0.03
141 Corona Mall 117-143-009 0.01
496 Corona Mall 117-143-036 0.06
500 Corona Mall 117-143-037 0.20
555 Corona Mall 117-151-006 0.06
113 E. Sixth St. 117-143-002 0.05
580 Corona Mall 117-143-024 0.05
588 Corona Mall 117-143-025 0.05
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EXHIBIT O-1 TO FIRST AMENDMENT TO DISPOSITION AND DEVELOPMENT
AGREEMENT

CITY OF CORONA

LICENSE AGREEMENT
FOR USE OF CITY FACILITIES (UCFLA)

(**INSERT NAME OF CUSTOMER™**])
(CITY OPTION PROPERTY — CORONA MALL)

1. PARTIES AND DATE.

This License Agreement for Use of City Facilities (“Agreement”) is entered into this
[**INSERT DAY**] day of [**INSERT MONTH**], [**INSERT YEAR**] (“Effective Date”), by
and between the City of Corona, a municipal corporation organized under the laws of the State of
California with its principal place of business at 400 South Vicentia Avenue, Corona, California 92882
(“City”), and [***INSERT NAME***], a [***[INSERT TYPE OF ENTITY - CORPORATION,
PARTNERSHIP, SOLE PROPRIETORSHIP, INDIVIDUAL OR OTHER LEGAL ENTITY]***]
with its principal place of business at [***INSERT ADDRESS***] (“Customer”). City and
Customer are sometimes individually referred to as “Party” and collectively as “Parties” in this
Agreement.

2. RECITALS.

2.1 Development Agreement. City, the City of Corona Housing Authority (“Housing
Authority”) and Customer and/or Customer’s predecessor in interest have previously entered into
that certain Disposition and Development Agreement with Lab Holding LLC (Corona Mall Property)
dated as of May 17, 2017, as amended by that certain First Amendment to Disposition and
Development Agreement dated as of May 15, 2019 (“Development Agreement”) for the acquisition
and development by Lab Holding LLC of certain real property owned by the Housing Authority
generally located at the northeast corner of South Main Street and East Sixth Street and the southwest
corner of East Sixth Street and South Ramona Avenue in the City of Corona.

2.2  City Facilities. As part of the Development Agreement, Customer and/or Customer’s
predecessor in interest also acquired, subject to the satisfaction of certain conditions precedent as set
forth in the Development Agreement, an option to purchase certain real property owned by the City
generally located at the northeast corner of South Main Street and East Sixth Street, Corona, County
of Riverside, California (Assessor Parcel Numbers 117-143-015, 117-143-026, 117-143-030, 117-
143-034, 117-143-035, 117-151-012, 117-151-013, 117-151-014, and 117-151-022) in the City of
Corona, California, identified as the City Option Property in the Development Agreement (“City
Option Property”). The City Option Property consists of approximately 5.56 acres (242,194 square
feet) that is currently used for parking and vehicular ingress/egress purposes (“City Parking Lots”),
as depicted in Exhibit “A” attached to this Agreement and incorporated herein by this reference, and
approximately 1.13 acres (49,223 square feet) that is currently used for common area and pedestrian
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walkway purposes (“City Common Areas”), as depicted in Exhibit “B” attached to this Agreement
and incorporated herein by this reference.

2.3  Events and Operations. Customer desires to use the City Option Property for a
period of time prior to exercising either the option to acquire the City Common Areas or the option to
acquire the City Parking Lots granted in the Development Agreement for the purposes of conducting
special events, other programmed commercial, community events to promote economic development
in the retail establishments surrounding the City Option Property (singularly an “Event” and
collectively “Events”). The date(s) and time(s) of the Event are subject to change pursuant to the
mutual agreement of the Parties, and the Events shall also be subject to all terms and conditions of
this Agreement and all applicable laws, rules and regulations, including, but not limited to, any special
event permit, special use permit or other permit required by the Corona Municipal Code.

2.4 License. City is willing to allow Customer to use the City Option Property
pursuant to the terms and conditions set forth in this Agreement.

3. TERMS.

3.1  City Option Property. City agrees to allow Customer the non-exclusive use of the City
Option Property pursuant to this Agreement. The City Option Property is subject to the needs of the
City and, as such, Customer’s use of City Option Property may be cancelled by the City at any time
upon thirty (30) days written notice to Customer. In the event City determines, in its sole and absolute
discretion, that the City Option Property is needed for any City purposes, Customer shall immediately
vacate the City Option Property upon notice by City. In addition to the foregoing, City reserves the
exclusive right to use the City Parking Lots every Saturday from 6:00 a.m. to 3:00 p.m.

3.2 Customer Responsibility for Personnel and Invitees. Customer shall be responsible for
the use of the City Option Property by Customer and its owners, officers, successors, assigns,
employees, agents, attendees, participants, guests, invitees, customers and others who enter the City
Option Property on behalf of or in connection with Customer’s presence or activities under this
Agreement (“Customer’s Personnel and Invitees”). The City retains the discretion to terminate this
Agreement and require Customer and Customer’s Personnel and Invitees to immediately vacate the
City Option Property if an Event or anyone’s participation in an Event poses any kind of threat or
liability to the City, the public, or anyone else. Customer’s Personnel and Invitees are at all times
employees, agents and contractors of Customer and shall not be considered an employee or agent of
City for any purpose related to the Events.

3.3  Parking Covenant. Customer acknowledges and agrees that assessments are imposed
and collected through the Corona Mall Business Improvement District, established pursuant to the
Property and Business Improvement District Law of 1994 (Streets & Highways Code 8836600 et seq.)
(“BID”) for the purpose of maintaining parking lots, sidewalks and landscape improvements on the
City Option Property. The BID expires on June 30, 2020 (“BID Expiration Date”). Customer
acknowledges and agrees that development or use of the City Parking Lots for any purpose other than
parking and vehicular or pedestrian ingress and egress is subject to and expressly contingent upon
Customer’s ability to provide sufficient parking, as required by the Corona Municipal Code and/or
other applicable laws, rules or regulations, and pathways for reasonable and direct vehicular and
pedestrian access similar to that which exists as of the Effective Date to serve the parcels that are

included within and are subject to the assessments imposed by the BID (“BID Parcels”). In
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furtherance thereof, Customer shall not, for any reason, deny, prevent, hinder or obstruct reasonable
and direct public access to each of the BID Parcels and use of the City Option Property at any time
prior to the BID Expiration Date, or at any time thereafter if in violation of the Corona Municipal
Code and/or other applicable laws, rules or regulations. Customer acknowledges and agrees that
parking on the City Option Property is provided free of charge on a first-come, first-serve basis,
notwithstanding the fact that there is no reciprocal parking agreement, easement or similar
documentation regulating such parking, and that the availability of such parking free of charge on a
first-come, first-serve basis shall be maintained during the Term of this Agreement. From and after
the BID Expiration Date or the close of escrow for Customer’s acquisition of the City Parking Lots,
whichever occurs first, maintenance of the City Parking Lots shall be the sole responsibility of
Customer.

3.4  Access Covenant. Customer acknowledges and agrees that development or use of the
City Common Areas for any purpose other than common area walkways and pedestrian ingress and
egress is subject to and expressly contingent upon Customer’s ability to provide sufficient pathways
for reasonable and direct pedestrian access similar to that which exists as of the Effective Date to serve
the BID Parcels. Customer further acknowledges and agrees to allow public access to and use of the
City Common Areas for the benefit of the BID Parcels. In furtherance thereof, Customer shall not,
for any reason, deny, prevent, hinder or obstruct reasonable and direct public access to each of the
BID Parcels and use of the City Common Areas at any time prior to the BID Expiration Date, or at
any time thereafter if in violation of the Corona Municipal Code and/or other applicable laws, rules
or regulations. Customer acknowledges and agrees that from and after the BID Expiration Date or the
close of escrow for Customer’s acquisition of the City Common Areas, whichever occurs first,
maintenance of the City Common Areas shall be the sole responsibility of Customer.

3.5  Release of Liability. In consideration of City’s agreement to allow Customer to use
the City Option Property, Customer, on behalf of itself and Customer’s Personnel and Invitees, hereby
releases and forever discharges the City and each of its officials, officers, employees, contractors,
agents, volunteers, successors and assigns from any and all known and unknown, certain or
contingent, past, present or future obligations, liabilities, demands, claims, costs, expenses, debts,
controversies, damages, actions, and causes of action of every nature, character, or description which
they may have against the City, arising from or in any way related to the Events, use of City Option
Property or this Agreement.

CUSTOMER HEREBY ACKNOWLEDGES THAT IT HAS
READ AND IS FAMILIAR WITH THE PROVISIONS OF
CALIFORNIA CIVIL CODE SECTION 1542 (“SECTION 1542”),
WHICH IS SET FORTH BELOW:

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS
WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT TO
EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING
THE RELEASE, WHICH IF KNOWN BY HIM OR HER MUST
HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT
WITH THE DEBTOR.”
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BY INITIALING BELOW, CUSTOMER HEREBY WAIVES
THE PROVISIONS OF SECTION 1542 IN CONNECTION WITH
THE RELEASED MATTERS.

Initials of Customer Representative

3.6  Indemnification. To the fullest extent permitted by law, Customer shall indemnify,
defend and hold harmless City, its officials, officers, employees, contractors, agents, volunteers,
successors and assigns from and against any and all claims, damages, demands, liability, costs, losses,
injuries and expenses, including, without limitation, court costs and reasonable attorneys’ fees and
costs, in any manner arising out of or incident to any acts, omissions or willful conduct of Customer
or Customer’s Personnel and Invitees related to this Agreement, including without limitation any
actions or inactions in any way related to the use of the City Option Property or participation in the
Events, whether or not while using City equipment, supplies and apparatus.

3.7 Insurance. Customer shall, at its sole expense, procure and maintain for the duration
of its obligations under this Agreement insurance against claims for injuries to persons or damages
to property which may arise from or be in connection with the City Option Property and the Events
or activities conducted by Customer and/or Customer’s Personnel and Invitees. The insurance shall
take the form of a commercial general liability policy, to include bodily injury, personal injury, and
property damage coverage, written on an occurrence basis with a company reasonably acceptable to
the City, in an amount not less than Two Million Dollars ($2,000,000) to cover any activities
performed by any person under the permission granted herein and any damage or loss suffered or
incurred by the City, its elected officials, officers, employees, contractors, agents, and volunteers
resulting from such activity. Customer shall maintain workers compensation and employer’s liability
insurance coverage in the statutorily required amounts, if applicable. Customer shall require its
insurer to waive all rights of subrogation against City, its elected officials, officers, employees,
contractors, agents, and volunteers, except for any liability resulting from the willful misconduct or
grossly negligent acts of City. Customer will provide evidence of such insurance coverage to City’s
satisfaction prior to any Event. At City’s request, Customer shall cause all such policies to be endorsed
to add the City, its elected officials, officers, employees, contractors, agents, and volunteers as
Additional Insureds.

3.8  City Policies; Laws and Regulations. Customer shall comply with any City written
policies related to the City Option Property, as well as any other safety requirements and instructions
given to Customer by City personnel. Customer shall keep itself fully informed of and in compliance
with all local, state and federal laws, rules and regulations in any manner affecting the performance
of the Events, including all Cal/lOSHA requirements, and shall give all notices required by law.
Customer shall be liable for all violations of such laws and regulations in connection with this
Agreement.

3.9 Governmental Approvals. Customer shall obtain, at Customer’s sole cost and expense,
any and all necessary and applicable federal, state and local approvals, certifications, and permits,
including, but not limited to, any special event permit, special use permit or other permit required by
the Corona Municipal Code, to conduct each and every Event prior to use of City Option Property for

CA\VR\01000.22003\10217809.8



such Event. City reserves the right to require Customer to provide proof regarding these approvals,
certifications, and permits.

3.10 Term of Agreement. This Agreement shall be in effect as of the Effective Date and
shall continue until such time that the Development Agreement expires or terminates or until such
time that Customer acquires fee title to some or all of the City Option Property, whichever occurs first
(“Term”), provided that City may terminate this Agreement at any time for any or no reason. To the
extent that Customer acquires fee title to the City Common Areas, this Agreement shall continue to
apply to the City Parking Lots. To the extent that Customer acquires fee title to the City Parking Lots,
this Agreement shall continue to apply to the City Common Areas.

3.11 Notices. Except as otherwise expressly provided by law, any and all notices or other
communications required or permitted by this Agreement to be served on or given to either party to
this Agreement shall be in writing and shall be deemed duly served or given when personally delivered
to the party to whom it is directed or to any managing or executive officer or director of that party in
lieu of personal service when deposited in the United States mail, first class postage prepaid, addressed
as follows:

Customer:

[***INSERT COMPANY NAME***]
[***INSERT ADDRESS***]
[***INSERT ADDRESS***]

Attn: [INSERT CONTACT NAME***]

City:

City of Corona

400 S. Vicentia Avenue

Corona, CA 92882

Attn: Darrell Talbert, City Manager

3.12  Survival. Customer’s obligations to release, indemnify, defend, and hold harmless the
City as set forth in Section 3.4 of this Agreement shall survive expiration or termination of the term
of this Agreement and shall remain in effect until there is no risk to the City of liability for any claims
or losses due to the use of the City Option Property for the Event.

3.13 Interpretation. The provisions of this Agreement are intended by the parties to be
interpreted and construed to provide the fullest protection possible under the law to the City.

3.14 Selection of Counsel. Customer’s obligation to indemnify the City under this
Agreement shall include the obligation of Customer to defend City with legal counsel of City’s own
choosing. In the event City elects not to select such counsel, the designation of such counsel shall be
made by Customer but shall be subject to prior approval by City.

3.15 Attorneys’ Fees and Costs. In the event that any action or proceeding is commenced

between the City and Customer to enforce or interpret any term of this Agreement, the prevailing party
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in such action or proceeding, in addition to all other relief to which it may be entitled, shall be entitled
to recover from the other party the prevailing party’s costs of suit and reasonable attorneys’ fees and
costs. The attorneys’ fees and costs recoverable pursuant to this section include, without limitation,
attorneys’ fees and costs incurred on appeal and those incurred in enforcing any judgment rendered.
Attorneys’ fees and costs may be recovered as an element of costs in the underlying action or
proceeding or in a separate recovery action.

3.16 Entire Agreement. This written document contains the entire agreement of the parties
and supersedes any prior oral or written statements or agreements between the parties. No supplement,
modification, or amendment of this Agreement shall be binding unless executed in writing by the
parties.

3.17 Waiver and Severability. No waiver of any default shall constitute a waiver of any
other breach or default, whether of the same or of any other covenant or condition. No waiver, benefit,
privilege or service voluntarily given or performed by either party shall give the other party any
contractual right by custom, estoppel or otherwise. If any provision of this Agreement is invalid or
unenforceable with respect to any party, the remainder of this Agreement or the application of such
provision to persons other than those as to whom it is held invalid or unenforceable, shall not be
affected and each provision of this Agreement shall be valid and enforceable to the fullest extent
permitted by law.

3.18 Counterparts. This Agreement may be signed in counterparts, each of which shall
constitute an original and which collectively shall constitute one instrument.

3.19 Authority; Binding on Successors and Assigns. Each party warrants that the
individuals who have signed this Agreement have the legal power, right, and authority to enter into
this Agreement and bind each respective party. This Agreement shall be binding on and inure to the
benefit of the successors and permitted assignees of the respective parties. Customer’s rights and
obligations set forth in this Agreement shall be transferred and assigned to any transferee or assignee
acquiring Customer’s rights and obligations in and to the City Option Property pursuant to Section
3.8.2 of the Development Agreement and such transfer and assignment shall be expressly
memorialized in the assignment and assumption agreement referred to therein. Otherwise, this
Agreement shall not be transferred or assigned by Customer unless City consents in writing to such
assignment in City’s sole and absolute discretion.

3.20 Governing Law and Venue. This Agreement shall be governed by the laws of the State
of California. Any action to interpret or enforce this Agreement shall be brought and maintained
exclusively in the courts of and for Riverside County, California.

[SIGNATURES ON NEXT TWO (2) PAGES]
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CITY’S SIGNATURE PAGE FOR

CITY OF CORONA
LICENSE AGREEMENT
FOR USE OF CITY FACILITIES
(**INSERT NAME OF CUSTOMER™**])
(CITY OPTION PROPERTY — CORONA MALL)

CITY OF CORONA,
a California municipal corporation

By: May 2019
Mitchell Lansdell, Acting City Manager

Attest:

By:
Sylvia Edwards, City Clerk

Approved as to Form:

Dean Derleth
City Attorney
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LICENSEE’S SIGNATURE PAGE FOR

CITY OF CORONA
LICENSE AGREEMENT
FOR USE OF CITY FACILITIES
(**INSERT NAME OF CUSTOMER™**])
(CITY OPTION PROPERTY — CORONA MALL)

[**INSERT NAME OF CUSTOMER**]
a[**INSERT TYPE OF ENTITY**]

By:
Signature
Name (Print)
Title (Print)
By:
Signature

Name (Print)

Title (Print)
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EXHIBIT “A”

DEPICTION OF CITY PARKING LOTS

L]

LI ] ]
N
_ /3

—_—
J \

BELLE

@E@ﬁ//

ki

Corona Mall North
Properties
City Parking Lots:
Lot A - APN: 117143015 (A Portion Of)

Lot B - APN: 117151022
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EXHIBIT “B”

DEPICTION OF CITY COMMON AREAS

Corona Mall North

Properties

City Common Area:

F - APN: 117143015 (A Portion Of)

A - APN: 117143035
B - APN: 117143034
C - APN: 117143030
D - APN: 117151014
E - APN: 117151013
G - APN: 117143026
H - APN: 117143012
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