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AGREEMENT

By and Between

CABE BROTHERS

Owner

and

CITY OF LONG BEACH

City



AGREEMENT

THIS AGREEMENT the Agreement dated as of January 1 2011 is entered
into by and between CABE BROTHERS a California corporation Owner and the

CITY OF LONG BEACH a municipal corporation the City

RECITALS

A Owner owns and operates a Toyota vehicle sales leasing and servicing
facility at 2895 Long Beach Boulevard Long Beach California the Original Site

B Owner has acquired additional property immediately adjacent to the Site
the Expansion Site and together with the Original Site the Site Owner proposes
to improve and expand its existing facility to cover the entirety of the Site The Site will
include an approximately 38000 square foot building which Owner will operate as a
new and used vehicle sales leasing and servicing facility

C Owner has applied to City for assistance measured by a portion of
increased sales tax which its expanded operations on the Site generate for City

D City has indicated a willingness to provide assistance through its Sales
Tax Incentive Program upon the satisfaction and fulfillment of the terms and conditions
of this Agreement in a timely manner

NOW THEREFORE for good and valuable consideration the receipt and
sufficiency of which is hereby acknowledged Owner and City agree as follows

1 DEFINITIONS The capitalized terms and words used in this Agreement shall
have the following meanings

11 Affiliate means with respect to any Person a any other Person which
directly or indirectly through one or more intermediaries controls or is controlled by or
is under common control with i such Person or ii any general partner of such
Person b any other Person five percent 5 or more of the equity interest of which is
held beneficially or of record by i such Person or ii any general partner of such
Person and c any general or limited partner of i such Person or ii any general
partner of such Person As used in the previous sentence control means the
possession directly or indirectly of the power to cause the direction of the management
of a Person whether through voting securities by contract family relationship or
otherwise

12 Deed of Trust means that certain form of deed of trust attached hereto
as Attachment No 4 which shall be executed by Owner and all other owners of the real
property constituting the Site encumber the Site and secure certain obligations of
Owner under this Agreement

13 Event of Default means any event so designated in this Agreement
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14 Governmental Agency means any and all governmental agencies having
jurisdiction over Owner the Site andor the works of improvement to be performed on
the Site

15 Governmental Approvals means permits consents approvals and other
entitlements required to be issued or obtained from any Governmental Agency

16 Hazardous Materials means any chemical substance object condition
material waste or controlled substance which is or may be hazardous to human health
or safety or to the environment due to its radioactivity ignitability corrosiveness
explosivity flammability reactivity toxicity infectiousness or other harmful or

potentially harmful properties or effects including without limitation all chemicals
substances materials or wastes that are now or hereafter may be listed defined or
regulated in any manner by any federal state or local government agency or entity or
under any federal state or local law regulation ordinance rule policy or procedure
due to such properties or effects

17 Job Training Partnership Act means Chapter 19 of Title 29 of the United
States Code or any successor law thereto

18 Laws means all statutes laws ordinances regulations orders writs
judgments injunctions decrees or awards of the United States or any state county
municipality or other Governmental Agency

19 Lease means the Lease between the legal owners of the real property
constituting the Site as landlord and City as tenant the form of which is attached as
Attachment No 1

110 New Vehicle Dealership Operations means operations conducted by
Owner on the Site pursuant to one or more franchises granted by a new vehicle
manufacturer or distributor and includes the sales servicing and leasing of new and
used vehicles parts and accessories after market products and services and the
occasional wholesaling of vehicle inventory

111 Operating Period means the period of fifteen 15 years following the
commencement date of the Lease during which Owner shall continuously occupy and
conduct New Vehicle Dealership Operations on the Site

112 Person means any entity whether an individual trustee corporation
partnership trust unincorporated organization Governmental Agency or otherwise

113 Sales Tax means all taxes levied under the authority of the California
Sales and Use Tax Law Part 1 of Division 2 of the California Revenue and Taxation
Code commencing at Section 6001 or any successor law thereto

114 Sublease means the Sublease between City as sublandlord and
Owner as subtenant the form of which is attached as Attachment No 2
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2 THE PARTIES

21 Owner Owner is Cabe Brothers a California corporation whose mailing
address is 2895 Long Beach Boulevard By executing this Agreement each person
signing on behalf of Owner warrants and represents to City that it has the full power and
authority to enter into this Agreement and that all authorizations and approvals required
to make this Agreement binding upon Owner have been duly obtained

22 Cif City is a municipal corporation duly organized and existing pursuant
to its Charter

3 THE SITE Owner represents and warrants that it owns and operates a new
vehicle sales leasing and servicing facility at the Site Owner shall improve and expand
the Site and will use it for its servicing operations The Site is to be used in connection
with its New Vehicle Dealership Operations for the term of the Lease Failure to

conduct New Vehicle Dealership Operations on the Site at any time during the term of
the Lease shall constitute an Event of Default hereunder

4 OBLIGATIONS OF OWNER

41 Refurbishment and Expansion of the Site

411 Completion of Expansion Owner shall begin expansion and
development of the Site within a reasonable amount of time after execution of this
Agreement and shall receive a Certificate of Occupancy for the improvements on the
expanded Site on or before January 1 2015 as the same may be extended by City in
its sole and absolute discretion or as provided for in Section 811 of this Agreement
During the period of construction Owner shall submit to City written progress reports
when and as requested by City The reports shall be in such form and detail as may
reasonably be required by City and shall include a reasonable number of construction
photographs taken since the last report submitted by Owner

412 Scope of Development The Site shall be developed by Owner in
accordance with and within the limitations established in this Agreement and in the
Scope of Development which is attached to this Agreement as Attachment No 3

413 Costs of Construction The cost of rehabilitating and developing
the Site and of constructing all improvements thereon shall be borne by Owner All

costs incurred to construct supply equip staff open and operate the facility on the Site
shall be the responsibility and cost of Owner

414 No Duty to Inspect City is under no duty under this Agreement to
supervise the planning construction or operation of the facilities on the Site

415 Indemnification Bodily Injury and Property Damage Insurance
Owner will protect defend indemnify and save City and its officers employees and
agents harmless from and against all liabilities obligations claims damages penalties
causes of action judgments costs and expenses including without limitation
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reasonable attorneys fees and expenses imposed upon or incurred by or asserted
against City or the Site unless caused by the acts errors or omissions of City by reason
of a any accident or injury or alleged accident or injury to or death of persons or loss
of or damage to property occurring on or about the Site or any part thereof b any
failure or alleged failure on the part of Owner to perform or comply with any of the terms
of this Agreement or c any negligence or tortious act or alleged negligence or tortious
act on the part of Owner or any of its agents contractors subtenants licensees or
invitees Further from and after the execution of this Agreement by City Owner shall
defend release hold harmless and indemnify City and any officer employee agent or
contractor for an unlimited period from and against all liability loss damage including
consequential damages costs andor expense including attorneys fees and court
costs arising out of or in any way connected with the refurbishment of the Site by
Owner or condition of the Site including but not limited to the existence of any
hazardous andor toxic substancesother kinds of soil or other water contamination or
pollutants of any kind located on or within the Site or any part thereof whether such
condition liability loss damage costs and or expense shall accrue or be discovered
before or after any termination of this Agreement provided however that Owner shall
not be required to indemnify defend or hold City harmless from liability loss damage
costs or expenses arising out of the acts or omissions of citys officers employees or
agents In the event that any action suit or proceeding is brought against City by
reason of any such occurrence Owner upon Citys request will at Owners expense
defend such action suit or proceeding with counsel reasonably acceptable to City

This indemnification provision supplements and in no way limits the scope
of the indemnifications set out in any other provisions of this Agreement The indemnity
obligation of Owner under this Section as it pertains to an occurrence during the term of
this Agreement shall survive the expiration or termination for any reason of this
Agreement

Without in any way limiting the foregoing indemnification or any other
indemnification contained in this Agreement Owner shall take out and maintain for the
duration of this Agreement at Owners sole cost and expense the following insurance
in the amounts specified and in the forms provided below

a Comprehensive General Liability in an amount not less than five
million dollars5000000 combined single limit for each occurrence for bodily
injury personal injury and property damage including contractual liability City
and its officials employees and volunteers shall be covered as additional
insureds with respect to liability arising out of activities by or on behalf of Owner
or in connection with the use or occupancy of the Site Coverage shall be in a
form acceptable to the City Risk Manager and shall be primary as to any
insurance or self insurance maintained by City

b Workers Compensation as required by the Labor Code of the State
of California and Employers Liability insurance in an amount not less than one
million dollars1000000
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C All Risk Property covering the full replacement cost of Owners
improvements and fixtures furnishings equipment and inventory constructed
installed or used on or about the Site City shall be added as an insured under
the standard loss payable endorsement Owner hereby agrees to waive all rights
of subrogation against City for any damage to said improvements or fixtures
covered by collectable commercial insurance Ownersobligations to provide
insurance under this paragraph shall apply to all improvements and fixtures not
withstanding that some or all of such improvements or fixtures may have been
installed by Owner or any other party before or at any time after delivery of the
Site to Owner

d Such other insurance and in such amounts as may from time to
time be reasonably required by City against the same or other insurable hazards
which at the time are commonly insured against in the case of premises similarly
situated due regard being given to the height and type of buildings thereon and
their construction use and occupancy

e Acceptable insurance coverage shall be placed with carriers

admitted to write insurance in California or carriers with a rating of or equivalent
as reasonably determined by Citys risk manager to AVIII by AM Best
Company Any deviation from this rule shall require specific approval in writing
from the CitysRisk Manager Any deductibles or self insured retentions must be
declared to and approved by City which approval may not be unreasonably
withheld At the option of City Owner may be required to reduce or eliminate
such deductibles or selfinsured retentions or to procure a bond guaranteeing
payment of losses and related investigations claim administration and defense
costs Coverage under each policy shall not be suspended avoided or canceled
by either party except after thirty 30 days or ten 10 days in the case of non
payment of premiums prior written notice to City Owner shall furnish City with
certificates of insurance and with original endorsements effecting coverage as
required under this section The certificates and endorsements for each

insurance policy shall be signed by a person authorized by the insurer to bind
coverage on its behalf City reserves the right to require complete certified copies
of all insurance Policies at any time If required by City Owner shall from time to
time increase the limits of its general liability insurance to reasonable amounts
customary for owners of improvements similar to those on the Property

f Owner shall be solely responsible for the clean up andor

characterization of any hazardous andor toxic substancesother kinds of soil or
water contamination or pollutants or any kind located on or within the Site but
only as required by law other than as may arise out of the acts or omissions of
Citysofficers employees or agents

416 Local State and Federal Laws Owner shall carry out the
refurbishment of the Site in conformity with all applicable laws including all applicable
federal and state labor standards
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42 Job Training City has been designated a Service Delivery Area
pursuant to the Job Training Partnership Act Citys Training and Employment
Development Division the Division administers a Job Training Program pursuant to
the Act Owner shall utilize the services of the Division in their first source hiring
program for all employee referral assessment and hiring under this Agreement in good
faith and as practicable

43 Continuous Operation and Employment New Vehicle Dealership
Operations are subject to location policies and facilities requirements of the new vehicle
franchisors of dealership operations Owner shall continuously occupy and conduct New
Vehicle Dealership Operations on the Site for fifteen 15 years following the
commencement date of the Lease the Operating Period subject to such policies and
requirements so that it can maintain its vehicle franchises in good standing and its new
vehicle dealership operations economically viable Such occupancy and operations
shall be evidenced by the maintenance of Owners new vehicle dealership franchise in
good standing

44 Maintenance and Repair of Site Owner shall maintain the Site and all
abutting grounds parking and landscape areas which Owner is otherwise required to
maintain in good condition and repair shall operate the Site in a businesslike manner
shall prudently preserve and protect both its own and Citys interests in connection with
the Site shall not commit or permit any waste or deterioration of the Site shall not
abandon any portion of the Site or leave the Site unguarded or unprotected and shall
not otherwise act or fail to act in such a way as to unreasonably increase the risk of
any damage to the Site or of any other impairment of Citys interests under this
Agreement

45 Property Taxes Sales Taxes and Assessments Owner shall pay prior to
delinquency all of the following collectively the Impositions a all general and
special real property taxes and assessments imposed on the Site b all other taxes
and assessments and charges of every kind that are assessed upon the Site and that
create or may create a lien upon the one or both of the Site or upon any personal
property or fixtures used in connection with the Site including without limitation non
governmental levies and assessments pursuant to applicable covenants conditions or
restrictions c all Sales Taxes and d all license fees taxes and assessments
imposed on Owner If permitted by law Owner may pay any Imposition in installments
together with any accrued interest

46 Maximize Sales Tax During the Operating Periods Owner shall use its
best efforts consistent with the requirements of law subject to Section 43 of this
Agreement to cause the Site to be the place of sale or use for any transaction or
activity ie sale storage use or other consumption in California of tangible personal
property engaged in by Owner which transaction or activity is subject to the California
Sales and Use Tax Law Part 1 of Division 2 of the California Revenue and Taxation
Code commencing at Section 6001 or any successor law thereto
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47 Other Affirmative Covenants While any obligation of Owner under this
Agreement remains outstanding the following provisions shall apply except to the
extent that City otherwise consents in writing

471 Notice of Certain Matters Owner shall give notice to City within
ten 10 days of Ownerslearning thereof of each of the following

a Any occurrence which is or with the passage of time would
become an event of default under any of the following Ownersautomobile
dealership franchises this Agreement the Lease or the Sublease

b Any dispute between Owner and any Governmental Agency
relating to the Site the adverse determination of which might materially affect
Ownerscovenant to operate the Site as retail automobile dealerships or

C Any circumstance that renders the Scope of Development
materially inaccurate

472 Further Assurances Owner shall execute and acknowledge or
cause to be executed and acknowledged and deliver to City all documents and take all
actions reasonably required by City from time to time to perfect or confirm the rights
created or now or hereafter intended to be created under this Agreement to protect and
further the validity priority and enforceability of this Agreement to carry out the
purposes of this Agreement and the transactions contemplated thereunder

48 Other Negative Covenants While any obligation of Owner under this
Agreement remains outstanding

481 Owner shall not transfer any of the following without Citys prior
written consent which consent shall not be unreasonably withheld

a Personal property owned by Owner for use at the Site except in
the ordinary course of business

b Any lease or any permits licenses or franchise agreements
except pursuant to a sale of the dealership operations by sale of assets or shares
of stock in which the obligations of Owner under this Agreement the Lease and
the Sublease are assumed in full and

C Any interests in Owner provided that City hereby consents to the
issuance of additional interests by Owner to existing shareholders of Owner and
to the transfer of interests in Owner between existing members or from an
existing member to such membersspouse child or grantor trust

482 Owner shall not cause or permit the removal from the Site of any
items of Personal Property which could affect Ownersoperations conducted pursuant
to this Agreement except in the ordinary course of business
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49 Additional Representations and Warranties As a material inducement to
Citys entry into this Agreement Owner represents and warrants to City that

491 Formation Qualification and Compliance Owner a is a

corporation validly existing and in good standing under the laws of the State of
California b has all requisite authority to conduct its business and lease the Site and
c is qualified and in good standing in every jurisdiction in which the nature of its
business makes qualification necessary or where failure to qualify could have a material
adverse effect on its financial condition or the performance of its obligations under this
Agreement Owner is in compliance in all material respects with all Laws applicable to
its business and has obtained all approvals licenses exemptions and other

authorizations from and has accomplished all filings registrations and qualifications
with any Governmental Agency that are necessary for the transaction of its business
Owner shall maintain its existence as a limited liability company in good standing under
the Laws of the State of California

492 Accounts and Records Owner shall maintain accounts and

records including financial records adequate to identify and account for all costs
pertaining to this Agreement and such other records as may be deemed necessary by
City to assure proper accounting for all federal if any and non federal project funds
identification of which funds if any are used for construction and to enforce the
covenants contained in this Section 4 These records shall be made available for audit
purposes to City or any authorized representative of City and shall be retained for the
duration of this Agreement unless permission to destroy them earlier is granted by City

5 OBLIGATIONS OF CITY

51 Citys Obligations Provided all conditions precedent and concurrent to
Citys obligations hereunder have been satisfied within ten 10 days after written
request from Owner City shall enter into the Lease and the Sublease with Owner
CitysObligations

52 Conditions Precedent to Citys Obligations The obligation of City to enter
into or to perform Citys obligations is contingent and conditioned upon the satisfaction
of City that the following have occurred

521 Owner shall be continuing to conduct its New Vehicle Dealership
Operations at the Site

522 Owner and City shall have agreed upon the Base Sales Tax
Increment as that term is defined in the Sublease

523The warranties and representations of Owner contained in this
Agreement and its attachments are true and correct

524525 Owner has all requisite authority to execute and perform its
obligations under this Agreement
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526 All financial information furnished to City with respect to Owner in
connection with this Agreement a is complete and correct in all material respects as of
the date of preparation thereof b accurately presents the financial condition of Owner
and c has been prepared in accordance with generally accepted accounting principles
consistently applied or in accordance with such other principles or methods as are
reasonably acceptable to City All other documents and information furnished to City
with respect to Owner are correct in all material respects and complete insofar as
completeness is necessary to give City an accurate knowledge of their subject matter

527 There has been no material adverse change in the condition
financial or otherwise of Owner since the dates of the latest financial statements
furnished to City Since those dates Owner has not entered into any material
transaction not disclosed in such financial statements or otherwise disclosed to City in
writing

528 Owner has obtained all material Governmental Approvals required
in connection with the ownership and use of the Site

529 City shall have received each of the following documents each in
form and substance satisfactory to City

a Certificates of insurance for all policies required pursuant to this
Agreement

b A certificate of the Secretary of State of California certifying that
Owner is in good standing

C Certified copies of resolutions of Owner that this Agreement has
been authorized and approved by the company in accordance with the
companysArticles and ByLaws

d The Deed of Trust in form attached hereto as Attachment No 4 and

executed by the Owner and

f All other documents reasonably required by City

Until the above conditions are satisfied City shall be under no obligation
to perform CitysObligations

53 Representations and Warranties of City As a material inducement to

Ownersentry into this Agreement City represents and warrants to Owner that City has
all requisite authority to enter into and perform this Agreement

54 Conditions Precedent to Owners Obligations The obligation of Owner to
enter into this Agreement or to perform Owners obligations is contingent and
conditioned upon the satisfaction of Owner that City shall have taken all steps
necessary to have the authority to enter into and to perform this Agreement and the
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obligations of City set forth in the Lease and the Sublease to be entered into in
accordance with this Agreement

6 DEFAULTS AND REMEDIES

61 Events of Default The occurrence of any of the following whatever the
reason therefore shall constitute an Event of Default

611 Owner fails to perform any obligation for the payment of money
under this Agreement the Lease or the Sublease and such failure is not cured within
thirty 30 calendar days after Ownersreceipt of written notice that such obligation was
not performed when due or

612 Owner fails to perform any obligation other than obligations
described in subparagraph 711 under this Agreement especially without limitation
those obligations set forth at Section 4 the Lease and the Sublease and such failure is
not cured within thirty 30 days after Owners receipt of written notice that such
obligation was not performed provided that if cure cannot reasonably be effected within
such thirty 30 day period such failure shall not be an Event of Default so long as
Owner promptly in any event within ten 10 days after receipt of such notice
commences cure and thereafter diligently in any event within a reasonable time after
receipt of such notice prosecutes such cure to completion or

613 Any material representation or warranty in this Agreement proves to
have been incorrect in any material respect when made or

614 All or any material portion of the Site is condemned seized or
appropriated by a Governmental Agency or

615 The Site is materially damaged or destroyed by fire or other
casualty unless Owner commences restoration of and thereafter diligently restores the
Site in accordance with this Agreement or

616 Owner is enjoined or otherwise prohibited by any Governmental
Agency from occupying the Site and such injunction or prohibition continues unstayed
for thirty 30 days or more for any reason or

617 Owner is dissolved liquidated or terminated or all or substantially
all of the assets of Owner are sold or otherwise transferred without Citysprior written
consent or

618 Owner is the subject of an order for relief by a bankruptcy court or
is unable or admits its inability to pay its debts as they mature or makes an assignment
for the benefit of creditors or Owner applies for or consents to the appointment of any
receiver trustee custodian conservator liquidator rehabilitator or similar officer for it or
any part of its property or any receiver trustee custodian conservator liquidator
rehabilitator or similar officer is appointed without the application or consent of Owner
and the appointment continues undischarged or unstayed for ninety 90 days or Owner
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institutes or consents to any bankruptcy insolvency reorganization arrangement
readjustment of debt dissolution custodianship conservatorship liquidation
rehabilitation or similar proceeding relating to it or any part of its property or any similar
proceeding is instituted without the consent of Owner and continues undismissed or
unstayed for ninety 90 days or any judgment writ warrant of attachment or execution
or similar process is issued or levied against any property of Owner and is not released
vacated or fully bonded within ninety 90 days after its issue or levy or

62 Remedies Upon Default Upon the occurrence of any Event of Default
and thirty 30 days after written notice of default and after a reasonable opportunity to
cure such default City may at its option do any or all of the following

621 Suspend or terminate payment of the rent pursuant to the Lease
and apply all or any part of such proceeds as City reasonably deems appropriate to
fulfill obligations pursuant to this Agreement which Owner does not timely perform
andor to protect Citys interests under this Agreement and

622 Exercise any of its rights under this Agreement and any rights
provided by Law including the right to foreclose on any security and exercise any other
rights with respect to any security all in such order and manner as City elects in its
absolute discretion

63 Cumulative Remedies No Waiver Citys rights and remedies under this
Agreement are cumulative and in addition to all rights and remedies provided by Law
from time to time The exercise by City of any right or remedy shall not constitute a cure
or waiver of any default nor invalidate any notice of default or any act done pursuant to
any such notice nor prejudice City in the exercise of any other right or remedy No
waiver of any default shall be implied from any omission by City to take action on
account of such default if such default persists or is repeated No waiver of any default
shall affect any default other than the default expressly waived and any such waiver
shall be operative only for the time and to the extent stated No waiver of any provision
of this Agreement shall be construed as a waiver of any subsequent breach of the same
provision Citys consent to or approval of any act by Owner requiring further consent or
approval shall not be deemed to waive or render unnecessary Citys consent to or
approval of any subsequent act Citys acceptance of the late performance of any
obligation shall not constitute a waiver by City of the right to require prompt performance
of all further obligations Citys acceptance of any performance following the sending or
filing of any notice of default shall not constitute a waiver of Citys right to proceed with
the exercise of its remedies for any unfulfilled obligations and Citysacceptance of any
partial performance shall not constitute a waiver by City of any rights relating to the
unfulfilled portion of the applicable obligation

7 GENERAL

71 Nonliability of City Owner acknowledges and agrees that
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711The relationship between Owner and City pursuant to this

Agreement is and shall remain solely that of contracting parties and City neither
undertakes nor assumes any responsibility pursuant to this Agreement to review
inspect supervise approve or inform Owner of any matter in connection with the
refurbishment of the Site including matters relating to i the Scope of Development ii
architects designers suppliers or the materials used by any of them or iii the
progress of the refurbishment of the Site and Owner shall rely entirely on its own
judgment with respect to such matters and acknowledges that any review inspection
supervision approval or information supplied to Owner by City in connection with such
matters is solely for the protection of City and that neither Owner nor any third party is
entitled to rely on it

712 Notwithstanding any other provision of this Agreement City shall
not be deemed responsible for or as a participant in any acts omissions or decisions of
Owner and Owner shall indemnify City against any such claims

713 City shall not be directly or indirectly liable or responsible for any
loss or injury of any kind to any person or property resulting from any construction on or
occupancy or use of the Site except to the extent proximately caused by Citys
negligence or intentional misconduct whether arising from i any defect in any
building grading landscaping or other onsite or offsite improvement ii any act or
omission of Owner or any of Ownersagents employees independent contractors
licensees or invitees or iii any accident on the Site or any fire or other casualty or
hazard thereon Owner shall indemnify City against any such claims

714 By accepting or approving anything required to be performed or
given to City under this Agreement including any certificate survey appraisal or
insurance policy City shall not be deemed to have warranted or represented the
sufficiency or legal effect of the same and no such acceptance or approval shall
constitute a warranty or representation by City to anyone

72 Survival of Representations and Warranties All representations and
warranties in this Agreement shall survive the termination of this Agreement and have
been or will be relied on by City notwithstanding any investigation made by City

73 Captions and Section References The captions used in this Agreement
are for the purpose of convenience only and shall not be construed to limit or extend the
meaning of any part of this Agreement Reference in this Agreement to Articles
Sections or Attachments shall be construed as references to this Agreement unless a
different document is named

74 Copies Any executed copy of this Agreement shall be deemed an
original for all purposes

75 Severability If any one or more of the provisions contained herein shall
for any reason be held to be invalid illegal or unenforceable in any respect such
invalidity illegality or unenforceability unless it affects the substantial rights of a party or
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defeats the purpose of this Agreement shall not affect any other provision of this
Agreement but this Agreement shall be construed as if such invalid illegal or
unenforceable provision had not been contained herein

76 Interpretation The language in all parts of this Agreement shall in all
cases be construed as a whole according to its fair meaning and not strictly for or
against any party When the context of this Agreement requires the neuter gender
includes the masculine the feminine a partnership or corporation or joint venture or
other entity and the singular includes the plural

77 Remedies are Cumulative All remedies herein conferred upon the parties
shall be deemed cumulative and no one remedy shall be exclusive of any other remedy
herein conferred or created by law

78 No Partnership or Joint Venture The parties hereto agree that nothing
contained in this Agreement shall be deemed or construed as creating a partnership
joint venture or association between City and Owner or cause City or Owner to be
responsible in any way for the debts or obligations of the other and no other provision
contained in this Agreement nor any acts of the parties hereto shall be deemed to
create any relationship between City and Owner other than that of contracting parties
Further nothing herein shall give or is intended to give any rights of any kind to any
person not an express party hereto

79 Integration This Agreement including the Attachments attached hereto
is the entire agreement between and final expression of the parties and there are no
agreements or representations between the parties except as expressed herein All
prior negotiations and agreements between City and Owner with respect to the subject
matter hereof are superseded by this Agreement Except as otherwise provided herein
no subsequent change or addition to this Agreement shall be binding unless in writing
and signed by the parties hereto

710 Nonwaiver None of the provisions of this Agreement shall be considered
waived by any party except when such waiver is given in writing The failure of any party
to insist in any one or more instances upon strict performance of any of its rights
hereunder shall not be construed as a waiver of any such provisions or the
relinquishment of any such rights for the future but the same shall continue and remain
in full force and effect

711 Uncontrollable Forces No party to this Agreement shall be considered to
be in default in the performance of those provisions contained in this Agreement relating
to Ownerscovenant to operate when and to the extent failure of performance shall be
caused by an Uncontrollable Force Uncontrollable Force shall mean

Any occurrence beyond the control of a party which causes that party to
be unable to perform its obligations hereunder and which said party has
been unable to overcome by the exercise of due diligence including but
not limited to flood drought earthquake storm fire pestilence lightning
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and other natural catastrophes epidemic war riot civil action or failure
threat of failure or sabotage of facilities which have been maintained in
accordance with good engineering and operating practices in California

712 Applicable Law This Agreement shall be construed and enforced in
accordance with the laws of the State of California

713 Notices Any notice approval demand or other communication required
or desired to be given pursuant to this Agreement shall be in writing and shall be
personally served including by means of professional messenger service or in lieu of
personal service deposited in the United States mail postage prepaid certified or
registered mail return receipt requested or by Federal Express or other similar
reputable overnight delivery service and shall be effective upon receipt and shall be
addressed as set forth below

If to City City Manager
City of Long Beach
333 West Ocean Blvd 13 Floor
Long Beach California 90802

If to Owner Cabe Brothers

2895 Long Beach Blvd
Long Beach California 90802
Attn John Cabe

Either City or Owner may change its respective address by giving written notice
to the others in accordance with the provisions of this Section

714 Attorneys Fees If any party to this Agreement resorts to a legal action to
enforce any provision of this Agreement the prevailing party shall be entitled to recover
reasonable attorneys fees expenses and court costs in addition to any other relief to
which it may be entitled

715 Attachments Incorporated All attachments to this Agreement as now
existing and as the same may from time to time be modified are incorporated herein by
this reference
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IN WITNESS WHEREOF the parties hereto have caused this Agreement to be
executed on the dates hereinafter respectively set forth

Owner

CABE BROTHE

2

janvary 23 201 By
Its

ray
Its

City

CITY OF LONG BEACH a municipal
co rpo n

Q C
x201 By

City Manager

Approved as to form this 1 day of r 201

ROBERT E HANW City Attoney
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NITAAACO 00 1

LEASE

THIS LEASE the Lease dated as of January 1 2011 is entered into by and
between CABE BROTHERS a California corporation John R Cabe Glenda L Favilla
and Marilyn J Glidden as Trustees under the CAROLINE M CABE FAMILY TRUST
utd April 17 1990 John R Cabe James J Favilla and Glenda L Favilla as Trustees
under the FAVILLA FAMILY TRUST u td May 19 1997 MARILYN J GLIDDEN an
individual CRUISER 2801 LONG BEACH BLVD LLC a California limited liability
company and JOHN R CABE an individual collectively the Owner as lessor and
the CITY OF LONG BEACH a municipal corporation the City as lessee

RECITALS

A Owner owns and occupies certain property within the City of Long Beach
at 2895 Long Beach Boulevard the Site The Site is legally described and depicted
on the Legal Description attached hereto as Exhibit A

B Owner has fully stocked equipped and staffed the Site as an automobile
sales leasing and service facility

C Cabe Brothers and City entered into that certain Agreement dated as of
even date herewith the Agreement pursuant to which City agreed to provide certain
assistance to Owner in order that Owner may rehabilitate and expand the Site as a
retail automobile sales leasing and service complex This Lease is entered into

pursuant to the Agreement

D Contemporaneously herewith City is subletting the Site to Owner

pursuant to the Sublease

E Capitalized terms when used herein shall have the same meanings
ascribed to them in the Agreement unless otherwise defined herein

WITNESSETH

1 Lease of Site Owner does hereby lease and City does hereby rent the Site
with all appurtenances areas approaches and rightsofway incident thereto
commencing on January 1 2011 the Commencement Date and ending on the date
which is the fifteenth 15 anniversary of the Commencement Date unless earlier
terminated in accordance with this Lease the Termination Date

2 Rent So long as Owner is not in default under this Lease and after City has
received proof of Sales Taxes owed and paid by Owner City shall pay annual rent the
Rent in an amount as calculated in this Section Citysobligation to pay the Rent may
be suspended as provided below

21 Calculation of Rent For a period commencing upon the Commencement
Date and terminating on the earlier of i the date upon which the cumulative amount of

1
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the Rent without interest paid to Owner exceeds the Maximum Rent Amount as
defined below or ii the fifteenth 15th anniversary of the Commencement Date the
Term City shall pay Rent equal to fifty percent 50 of the Excess Sales Tax

Increment for that calendar year In no event shall the cumulative amount of the Rent
without interest paid to Owner over the term of this Lease exceed the Maximum Rent
Amount

22 Principles Regarding Calculation and Payment of Rent The calculation

and payment of Rent shall be performed in light of the following principles

221 Rent shall be paid quarterly in arrears thirty 30 days after each of
the following conditions has been met i the applicable calendar quarter has ended
ii Owner has submitted to City an Owners Certificate in the form attached hereto as
Attachment No 1 and iii City has received written documentation from the Board of
Equalization confirming the exact amounts of Sales Tax paid by Owner and Sales Tax
Increment received by City for the applicable calendar quarter For example assume
the Commencement Date is January 1 2011 the amount of the first Rent payment will
be based upon taxable sales which occurred on the Site between January 1 2011 and
March 31 2011 and would be paid thirty 30 days after the satisfaction of each of the
above conditions

222 That portion of the Rent based upon Sales Tax Increment

generated from leases shall be payable annually within fortyfive 45 days after the
expiration of the calendar year

223 Rent shall be applied to the calendar year quarter in which the
Sales Tax Increment was generated on the Site For example assume the
Commencement Date is January 1 2011 while the first Rent payment may not be paid
until about June 1 2011 or later the amount of the first Rent payment will be based
upon taxable sales which occurred on the Site between January 1 2011 and March 31
2011 and the Rent shall be applied to the period between January 1 2011 and March
31 2011

224 The Excess Sales Tax Increment threshold amount and other

adjustments for any period which is less than a calendar quarter or calendar year shall
be prorated on a per diem basis using the actual number of days elapsed and the actual
number of days in that calendar quarter or calendar year

225 In any calendar quarter no Rent shall be payable on account of the
prorated Base Year Sales Tax Increment for that quarter or in the instance of a partial
calendar quarter on account of the prorated amount of Base Year Sales Tax Increment
Rent shall be payable only after City has received the Base Year Sales Tax Increment
for that calendar quarter For example assume the Commencement Date is January 1
2011 the amount of the first Rent payment will be based upon taxable sales which
occurred on the Site between January 1 2011 and March 31 2011 No Rent would be
paid for that calendar quarter until City has received the Base Year Sales Tax Increment
for that partial year ie 50 of the Base Year Sales Tax Increment prorated for that
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quarter If City received more than 50 of the Base Year Sales Tax Increment
attributable to that calendar quarter the appropriate percentage of the excess amount
would be paid as Rent

23 Definitions Applicable to Determination of Rent

231 Base Year Sales Tax Increment shall mean the Sales Tax
Increment generated by operations of Owner on the Site in 2010 which was
22171491

232 Calendar year shall mean the calendar year January 1 through
December 31

233 Maximum Rent Amount shall be One Million Dollars1000000

234 Event of Default means any event so designated in this Lease

235 Excess Sales Tax Increment shall mean for a given calendar
quarter the amount of the Sales Tax Increment for that calendar quarter in excess of
the Base Year Sales Tax Increment prorated for that calendar quarter In any calendar
quarter or year in which this Lease is in effect for a portion of the calendar quarter or
calendar year the Base Year Sales Tax Increment threshold shall be prorated on a per
diem basis using the actual number of days elapsed and the actual number of days in
that calendar quarter or calendar year

236 Penalty Assessments shall mean penalties assessments
collection costs and other costs fees or charges resulting from late or delinquent
payment of Sales Taxes and which are levied assessed or otherwise collected from the
business on the Site owing or obligated to pay Sales Tax

237 Sales Tax means all taxes levied under the authority of the
California Sales and Use Tax Law Part 1 of Division 2 of the California Revenue and
Taxation Code commencing at Section 6001 or any successor law thereto

238 Sales Tax Increment shall mean that portion of the Sales Taxes if
any levied by City upon taxable sales and uses on or attributable to the Site pursuant to
an ordinance adopted by City which Sales Taxes when collected are allocated and
paid to and actually received by City less any amounts received earlier by City which
are to be refunded to Owner because of an overpayment of Sales Taxes Sales Tax

Increment shall not include Penalty Assessments any Sales Taxes levied by collected
for or allocated to the State of California the County of Los Angeles a district or any
other entity or any funds paid granted or allocated to City by the State of California the
County of Los Angeles a district or any other entity notwithstanding that such funds
received by City are derived or measured by such other entity based upon Sales Taxes
This definition of Sales Tax Increment includes amounts attributable to Sales Taxes
levied on lease payments paid by the lessee of a vehicle as provided by California
Revenue and Taxation Code 72051 For purposes of this Lease the Sales Tax
Increment levied on lease payments shall be based upon leases financed through
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Toyota Motor Credit Corporation or other such independent third party major
automobile lease finance companies which will provide and verify such information
annually The Sales Tax Increment for a calendar year shall include the Sales Tax
Increment arising from lease payments

24 Suspension of Obligation to Pay Rent Citysobligation to pay Rent shall
be suspended at any time after thirty 30 days after written notice of an Event of Default
under this Lease the Sublease or the Agreement If City has suspended its payment of
Rent in accordance with the terms of this Lease then upon cure of such Event of
Default City shall resume its payment of the Rent but shall have no obligation to pay
Rent payments for any calendar quarter or portion thereof during which Rent was
suspended in accordance with this Lease other than to the extent City is obligated to
continue the payment of Rent after a cure of the default until the Termination Date

25 Unsecured Special Obligation of City Owner acknowledges and agrees
that the Rent is an unsecured special obligation of City payable only out of the Excess
Sales Tax Increment from the Site from and after commencement of this Lease

Notwithstanding anything contained in this Agreement to the contrary Owner

acknowledges and agrees that neither the Sales Tax Increment from the Site nor any
revenues of the City are have been or will be pledged or hypothecated by City to or for
payment of the Rent If and when requested by City Owner agrees to execute and
deliver to City within five 5 business days after receipt a certificate acknowledging for
the benefit of any and all third parties that the Rent is an unsecured obligation of City for
which neither Sales Tax Increment nor any revenues of City are have been or will be
pledged or hypothecated to or for payment

3 Agreement to Reimburse City for Rent

31 Reimbursement of Rent If for any reason Owner does not receive a
Certificate of Occupancy for the improvements generally described in the Scope of
Development on the expanded Site on or before January 1 2015 Completion Date
as the same may be extended by City in its sole and absolute discretion or as provided
for in Section 811 of this Agreement then the Rent Reimbursement Amount shall
immediately be due and payable by Owner to City and the Agreement this Lease and
the Sublease shall terminate The Rent Reimbursement Amount shall be an amount

equal to the sum of i all Rent previously received by Owner from City under this Lease
and ii simple interest accrued on such Rent at three percent 3 per annum

beginning on the date Owner received such Rent and continuing until City receives
reimbursement

32 Security for the Rent Reimbursement Amount As further security for the
payment of the Rent Reimbursement Amount Owner has executed and delivered to
City the Deed of Trust for recordation in the Real Property Records of Los Angeles
County California

4 No Right of Possession City acknowledges that it shall have no right to take
possession of the Site or any portion thereof
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5 Right to Sublease or Assign Concurrent with the execution and delivery of this
Lease City has entered into the Sublease pursuant to which City has subleased the
Site to Owner and Owner has subleased the Site from City Except for such Sublease
City shall not enter into any other agreement for the sublease of the Site or any portion
thereof during the term of this Lease without the prior written consent of Owner City
shall not assign the Lease or the Sublease without the prior written consent of Owner
Owner expressly acknowledges and agrees that City has only agreed to payment of the
Rent as a means by which to induce development and expansion of the Site and the
specific occupancy of Owner in the Site throughout the term of this Lease Accordingly
Owner further expressly acknowledges and agrees that the payment of Rent is a
personal right of Owner that is neither negotiable transferable nor assignable other
than as expressly permitted in the Agreement nor may it be pledged or hypothecated
under any circumstances without the prior written consent of City This Lease shall

terminate upon the earlier of y the Termination Date or z the conveyance of all or a
portion of the Site by Owner

6 Confirmation that Sales Tax Increment Has Been Received City may confirm
that Sales Tax Increment has been received in one of several ways First Owner may
provide City with copies of the quarterly or if applicable monthly Board of Equalization
reports filed by Owner together with a copy of its canceled check or other proof of
payment of Sales Taxes reasonably satisfactory to City and if applicable a schedule of
current leases initiated by Owner showing the taxable amount of lease payments to be
made that calendar year not otherwise reported on Owners Board of Equalization
report In the alternative City may rely upon the Board of Equalization report which
follows payment to City setting forth the sources of Citys portion of the Sales Tax
provided however that this alternative shall only be available for Owner if it either i
has no other place of business in the City other than on the Site or ii has a Board of
Equalization tax identification number or numbers for reporting Sales Tax generated by
its business on the Site only Further the Board of Equalization report may not attribute
to the Site Sales Tax on lease payments paid by a vehicle lessee Finally Owner may
offer confirmation that Sales Tax Increment has been received by other means
satisfactory to City in Citys sole discretion In any event no Rent shall be payable until
the Sales Tax payment by Owner upon which the Rent is calculated has been
confirmed For purposes of determining the Base Year Sales Tax Increment Owner
shall provide City with copies of the quarterly or if applicable monthly Board of
Equalization reports filed by its Owner together with a copy of its canceled check and a
schedule of leases initiated in 2010 and lease payments to be made by those vehicle
lessees during 2010

7 Further Covenants Owner and City further stipulate covenant and agree as
follows

71 Title Owner covenants that Owner has lawful title and right to make this
Lease for the term aforesaid

72 Cooperation of Owner Owner covenants that it shall cooperate fully with
City as more specifically set forth in the Agreement
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73 Accounts and Records Owner covenants that it shall maintain accounts

and records including financial records adequate to identify and account for all costs
pertaining to this Lease and such other records as may be deemed necessary by City
to enforce the covenants contained in this Lease and to verify costs and expenses used
in the computation of Rent including but not limited to the Base Year Sales Tax
Increment and Sales Tax Increment These records shall be made available for audit
purposes to City or any authorized representative of City upon two hours telephonic
notice and during normal business hours and shall be retained for the duration of this
Lease unless permission to destroy them earlier is granted by City

74 Indemnification Owner will protect indemnify and save City and its
officers employees and agents harmless from and against all liabilities obligations
claims damages penalties causes of action judgments costs and expenses

including without limitation reasonable attorneys fees and expenses imposed upon
or incurred by or asserted against City the Site unless caused by the acts errors or
omissions of City by reason of a any accident or injury to or death of persons or loss
of or damage to property occurring on or about the Site or any part thereof b any
failure on the part of Owner to perform or comply with any of the terms of this Lease c
any negligent or tortious act on the part of Owner or any of its agents contractors
subtenants licensees or invitees or d the condition of the Site including but not
limited to the existence of any hazardous andor toxic substancesother kinds of soil
or other water contamination or pollutants of any kind located on or within the Site or
any part thereof whether such condition liability loss damage costs andor expense
shall accrue or be discovered before or after any termination of this Lease provided
however that Owner shall not be required to indemnify defend or hold the City harmless
from liability loss damage costs or expenses arising out of the acts of Citys officers
employees or agents In the event that any action suit or proceeding is brought against
City by reason of any such occurrence Owner upon Citys request will at Owners
expense defend such action suit or proceeding with counsel reasonably acceptable to
City

8 Default and Termination

81 City Events of Default

The occurrence of any of the following whatever the reason therefore shall
constitute an Event of Default

i Failure by the City to pay any Rent when due and payable
hereunder

ii Failure by the City to observe and perform any covenant condition
or agreement on its part to be observed or performed hereunder and failure of
City to remedy or to commence to remedy such failure within thirty 30 days
after receipt by City of written notice specifying the failure and requesting that it
be remedied
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82 OwnersRemedies Upon Citvs Default Upon the occurrence of any City
Event of Default and thirty 30 days after written notice of default and after a
reasonable opportunity to cure such default Owner may pursue an action for breach of
contract or any other remedy available at law or in equity or may terminate this Lease

83 Owner Events of Default The occurrence of any of the following
whatever the reason therefore shall constitute an Event of Default

i Default by Owner pursuant to this Lease or

ii Default by Owner pursuant to the Sublease or

iii Default by Owner pursuant to the Agreement

84 Remedies Upon an Event of Default Upon the occurrence of any Owner
Event of Default and thirty 30 days after written notice of default and after a
reasonable opportunity to cure such default City may at its option either

i Terminate this Lease

ii pursue an action for breach of contract or any other remedy available at
law or in equity or

iii suspend or terminate the payment of Rent

Except as expressly provided elsewhere in this Lease termination of this Lease
under this Section shall not relieve Owner from any obligation incurred pursuant to this
Lease with respect to the period prior to the date of such termination including without
limitation the obligation to pay any sum due to City or from any claim for damages
against Owner

85 Institution of Legal Actions Applicable Law In addition to any other rights
or remedies either party may institute legal action to cure correct or remedy any
default to recover damages for any default or to obtain any other remedy consistent
with the purpose of this Lease Such legal actions must be instituted in the County of
Los Angeles State of California or in the Federal District Court in the Central District of
California The laws of the State of California shall govern the interpretation and
enforcement of this Lease

86 Automatic Termination of Lease This Lease shall immediately and
automatically without further action of the City terminate upon the earlier of i the date
Rent is paid attributable to the period ending on the fifteenth 15 anniversary of the
Commencement Date ii the date upon which Rent in the cumulative amount of the
Maximum Rent Amount has been paid iii the date that New Dealership Operations
cease on the Site iv the conveyance of all or a portion of the Site by Owner or v
termination of the Sublease

9 Miscellaneous
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91 No Obligation to Pay Costs City shall have no obligation to pay any
costs fees rents utilities maintenance fees taxes assessments impositions and the
like imposed upon Owner as lessee of the Site or imposed upon Owner under the
Leases Citysonly payment obligation under this Lease is the Rent

92 Notices Any notice approval demand or other communication required
or desired to be given pursuant to this Lease shall be in writing and shall be personally
served including by means of professional messenger service or in lieu of personal
service deposited in the United States mail postage prepaid certified or registered
mail return receipt requested or by Federal Express or other similar reputable
overnight delivery service and shall be effective upon receipt and shall be addressed as
set forth below

If to City City Manager
City of Long Beach
333 West Ocean Blvd 13 Floor
Long Beach California 90802

If to Owner Cabe Brothers

2895 Long Beach Blvd
Long Beach CA 90802
Attn John Cabe

Either City or Owner may change its respective address by giving written notice
to the other in accordance with the provisions of this Section

93 Successors The provisions of this Lease shall bind and inure to the
benefit of the parties hereto their heirs executors administrators successors and
assigns

94 Amendment of Lease This Lease may only be amended by a writing
signed by all parties
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IN WITNESS WHEREOF said parties have hereunto set their hands and seals

Owner

CABE BROTHERS

2011 By
Its

By
Its

John R Cabe as Trustee under the
CAROLINE M CABE FAMILY TRUST utd

April 17 1990

Glenda L Favilla as Trustee under the
CAROLINE M CABE FAMILY TRUST utd

April 17 1990

Marilyn J Glidden as Trustee under the
CAROLINE M CABE FAMILY TRUST utd
April 17 1990

John R Cabe as Trustee under the
FAVILLA FAMILY TRUST utd May 19
1997

James J Favilla as Trustee under the
FAVILLA FAMILY TRUST utd May 19
1997

Glenda L Favilla as Trustee under the
FAVILLA FAMILY TRUST utd May 19
1997
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MARILYN J GLIDDEN

2011

CRUISER 2801 LONG BEACH BLVD
LLC a California limited liability company

By
John R Cabe

Manager

JOHN R CABE

City

CITY OF LONG BEACH a municipal
corporation

5
City Manager

Approved as to form this day of 2011

LM

ROBERT E SHANNON City Attorney

Deputy
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EXHIBIT A TO LEASE

LEGAL DESCRIPTION OF THE SITE

THE LAND REFERRED TO HEREIN IS SITUATED IN THE CITY OF LONG BEACH
COUNTY OF LOS ANGELES STATE OF CALIFORNIA AND DESCRIBED AS
FOLLOWS

PARCEL A

LOTS 27 28 29 30 31 32 33 and 34 IN BLOCK 3 OF CROWESVISTA DEL
MAR TRACT AS PER MAP RECORDED IN BOOK 7 PAGE 175 OF MAPS IN THE
OFFICE OF THE LOS ANGELES COUNTY RECORDER

ALSO KNOWN AS APN 7206 023 059 2901 LONG BEACH BLVD LONG BEACH CA

LOTS 15 16 17 18 19 20 AND 21 OF BLOCK 2 CROWES VISTA DEL MAR
TRACT AS PER MAP RECORDED IN BOOK 7 PAGE 175 OF MAPS IN THE OFFICE
OF THE LOS ANGELES COUNTY RECORDER

ALSO KNOWN AS APN 7206 023058 2895 LONG BEACH BLVD LONG BEACH CA

PARCEL C

LOTS 22 23 AND 24 BLOCK 2 CROWESVISTA DEL MAR TRACT AS PER MAP
RECORDED IN BOOK 7 PAGE 175 OF MAPS IN THE OFFICE OF THE LOS
ANGELES COUNTY RECORDER

ALSO KNOWN AS APN 7206 023018 247 COLUMBIA STREET LONG BEACH CA

PAPrFI n

LOTS 7 8 9 10 11 12 13 AND 14 OF BLOCK 1 OF THE CROWES VISTA DEL
MAR TRACT IN THE CITY OF LONG BEACH COUNTY OF LOS ANGELES STATE
OF CALIFORNIA AS PER MAP RECORDED IN BOOK 7 PAGE 175 OF MAPS IN
THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY

ALSO KNOWN AS APN 7206 023050 051 052 053 AND 054 2841 LONG BEACH

BLVD LONG BEACH CA
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PARCEL E

LOTS 15 THROUGH 21 INCLUSIVE IN BLOCK ONE 1 OF CROWESVISTA DEL
MAR TRACT IN THE CITY OF LONG BEACH COUNTY OF LOS ANGELES STATE
OF CALIFORNIA AS PER MAP RECORDED IN BOOK 7 PAGE 175 OF MAPS IN
THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY

TOGETHER WITH THAT PORTION OF THE VACATED ALLEY VACATED BY THE
CITY OF LONG BEACH BY RESOLUTION RECORDED DECEMBER 16 1991 AS
INSTRUMENT NO 91 1969846 OF OFFICIAL RECORDS DESCRIBED AS

FOLLOWS

THOSE PORTIONS OF BLOCK 1 OF CROWESVISTA DEL MAR TRACT IN THE
CITY OF LONG BEACH COUNTY OF LOS ANGELES STATE OF CALIFORNIA AS
PER MAP RECORDED IN BOOK 7 PAGE S 175 OF MAPS IN THE OFFICE OF
THE COUNTY RECORDED OF SAID COUNTY DESCRIBED AS FOLLOWS

THOSE ALLEYS SHOWN IN BLOCK 1 OF SAID CROWESVISTA DEL MAR TRACT
BOUNDED TO THE NORTH BY THE SOUTHERLY LINE OF COLUMBIA STREET
FORMERLY KNOWN AS ARLINGTON STREET 60 FEET WIDE AS SHOWN ON
SAID CROWESVISTA DEL MAR TRACT AND BOUNDED TO THE WEST BY THE
EASTERLY LINE OF THE PACIFIC ELECTRIC RAILWAY RIGHT OFWAY 120 FEET
WIDE AS SHOWN ON SAID CROWESVISTA DEL MAR TRACT AND BOUNDED TO
THE SOUTH BY THE NORTHERLY LINE OF FARM LOT 56 OF THE AMERICAN
COLONY TRACT AS SHOWN ON SAID CROWESVISTA DEL MAR TRACT AND
BOUNDED TO THE EAST BY THE WESTERLY LINE OF LONG BEACH

BOULEVARD FORMERLY KNOWN AS AMERICAN AVENUE 90 FEET WIDE AS
SHOWN ON SAID CROWESVISTA DEL MAR TRACT EXCEPTION THEREFROM
THE EASTERLY 5 FEET OF THE SOUTHERLY EASTWEST ALLEY

ALSO EXCEPT THAT PORTION OF SAID VACATED ALLEY LYING NORTHERLY
OF THE CENTER LINE OF THE EASTIWEST ALLEY PORTION LYING BETWEEN
LOTS 1 TO 6 AND LOT 21 OF SAID BLOCK 1 BOUNDED ON THE WEST BY THE
PACIFIC ELECTRIC RAILWAY RIGHT OF WAY 120 FEET WIDE AS SHOWN ON
SAID MAP OF CROWESVISTA DEL MAR AND BOUNDED ON THE EAST BY THE
WESTERLY LINE OF LOT 12 OF SAID BLOCK 1

ALSO EXCEPT THE EAST ONEHALF OF SAID NORTH SOUTH VACATED ALLEY
BOUNDED ON THE NORTH BY THE ABOVE MENTIONED CENTER LINE AND
BOUNDED ON THE SOUTH BY THE WESTERLY PROLONGATION OF THE
NORTHERLY LINE OF LOT 15 OF SAID BLOCK 1

ALSO KNOWN AS APN 7206 023 055 056 AND 057 2819 LONG BEACH BLVD

LONG BEACH CA
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PARCEL F

LOTS 5 AND 6 IN BLOCK 1 OF THE CROWESVISTA DEL MAR TRACT AS PER
MAP RECORDED IN BOOK 7 PAGE 175 OF MAPS IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY

ALSO KNOWN AS APN 7206 023049 226 E CLOUMBIA ST
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ATTACHMENT NO 1 TO LEASE

OWNERSCERTIFICATE

Date

The undersigned on behalf of Owner hereby requests the payment of Rent in the
amount and on the date set forth below pursuant to that certain Lease the Lease
dated as of January 1 2011 between CABE BROTHERS a California corporation
John R Cabe Glenda L Favilla and Marilyn J Glidden as Trustees under the
CAROLINE M CABE FAMILY TRUST utd April 17 1990 John R Cabe James J
Favilla and Glenda L Favilla as Trustees under the FAVILLA FAMILY TRUST utd
May 19 1997 MARILYN J GLIDDEN an individual CRUISER 2801 LONG BEACH
BLVD LLC a California limited liability company and JOHN R CABE an individual
collectively the Owner and the City of Long Beach a municipal corporation City
Capitalized terms used and not otherwise defined herein shall have the meanings set
forth for them in the Lease

REQUESTED AMOUNT

REQUESTED DATE

Owner hereby represents and warrants to City that

1 On Owner paid Sales Taxes and lessees of
automobiles purchased at the Site are scheduled to pay Sales Taxes for the

to calendar quarter to the California Board of
Equalization in the amount of Attached hereto is a true and
complete copy of our quarterly filings and proof of payment and a schedule of current
leases and lease payments to be made by those vehicle lessees during such calendar
quarter

2 For the twelve month period commencing on the most recent anniversary of the
Commencement Date Owner or a lessee has paid Sales Taxes including the
payment described in Paragraph 1 above in the total amount of

3 No Event of Default pursuant to the Agreement the Lease or the Sublease
remains uncured and no event has occurred which with the giving of notice or the
passage of time or both would constitute an Event of Default under any of the Lease
the Sublease or the Agreement

CABE BROTHERS

DATE By
Its

By
Its
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PAYMENT APPROVED

City Representative
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ATTACHMENT NO 2

SUBLEASE

THIS SUBLEASE the Sublease dated as of the
Commencement Date is entered into by and between the CITY OF LONG BEACH a
municipal corporation the City as sublessor and CABE BROTHERS a California
corporation Owner as sublessee

RECITALS

A Owner owns and occupies certain property within the City of Long Beach
at 2895 Long Beach Boulevard the Site The Site is legally described and depicted
on the Legal Description attached hereto as Exhibit A

B Owner and City entered into that certain Agreement dated as of January
1 2011 the Agreement pursuant to which City agreed to provide certain assistance
to Owner in order that Owner may rehabilitate and expand the Site as a retail
automobile sales leasing and service complex This Sublease is entered into pursuant
to the Agreement

C Contemporaneously herewith Owner among others is leasing the Site to
City pursuant to the Lease

D Capitalized terms when used herein shall have the same meanings
ascribed to them in the Agreement unless otherwise defined herein

WITNESSETH

1 Sublease of Site City does hereby sublease and Owner does hereby rent the
Site more particularly described in Exhibit A attached hereto with all appurtenances
areas approaches and rightsofway incident thereto commencing on the

Commencement Date and ending on the earlier of i the fifteenth 15 anniversary of
the Commencement Date ii the date upon which Rent in the cumulative amount of the
Maximum Rent Amount has been paid or iii the termination of the Lease the
Termination Date

2 Rent Owner shall pay rent the Sublease Rent in advance each Fiscal Year of

one dollar 1 City hereby acknowledges receipt of payment and prepayment of all
Sublease Rent due hereunder

3 Possession Upon and after the Commencement Date Owner shall have the
right to take possession of the Site

4 No Right to Sublet Owner shall not enter into any other agreement for the
sublease of the Site or any portion thereof during the term of this Sublease without the
prior written consent of City which consent may be withheld in Citys absolute
discretion
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5 Covenants of Owner Owner covenants and agrees as follows

51 Operation of the Site Owner covenants that it shall conduct New Vehicle
Dealer Operations on the Site for the term of this Sublease

52 Maintenance Owner covenants that it shall maintain the Site and all
abutting grounds parking and landscape areas which Owner is otherwise required to
maintain in good condition and repair shall operate the Site in a businesslike manner
shall prudently preserve and protect both its own and Citys interests in connection with
the Site shall not commit or permit any waste or deterioration of the Site shall not
abandon any portion of the Site or leave the Site unguarded or unprotected and shall
not otherwise act or fail to act in such a way as to unreasonably increase the risk of
any damage to the Site or of any other impairment of Citys interests under the
Agreement

53 Property Taxes Sales Taxes and Assessments Owner shall pay prior to
delinquency all of the following collectively the Impositions a all general and
special real property taxes and assessments imposed on the Site b all other taxes
and assessments and charges of every kind that are assessed upon the Site and that
create or may create a lien upon the Site or upon any personal property or fixtures
used in connection with the Site including without limitation nongovernmental levies
and assessments pursuant to applicable covenants conditions or restrictions c all
Sales Taxes and d all license fees taxes and assessments imposed on Owner If

permitted by law Owner may pay any Imposition in installments together with any
accrued interest

54 Maximize Sales Tax During the term of this Sublease Owner shall use
its best efforts consistent with the requirements of law to cause the Site to be the place
of sale or use for any transaction or activity ie sale storage use or other consumption
in California of tangible personal property engaged in by Owner which transaction or
activity is subject to the California Sales and Use Tax Law Part 1 of Division 2 of the
California Revenue and Taxation Code commencing at Section 6001 or any successor
law thereto

55 Cooperation of Owner Owner covenants that it shall cooperate fully with
City as more specifically set forth in the Agreement

6 General

61 Notices Any notice approval demand or other communication required
or desired to be given pursuant to this Sublease shall be in writing and shall be
personally served including by means of professional messenger service or in lieu of
personal service deposited in the United States mail postage prepaid certified or
registered mail return receipt requested or by Federal Express or other similar
reputable overnight delivery service and shall be effective upon receipt and shall be
addressed as set forth below
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If to City City Manager
City of Long Beach
333 West Ocean Blvd 13 Floor
Long Beach California 90802

If to Owner Cabe Brothers

2895 Long Beach Blvd
Long Beach CA 90802
Attn John Cabe

Either City or Owner may change its respective address by giving written notice
to the other in accordance with the provisions of this Section

62 Non Discrimination Owner shall not discriminate in the hiring of the
personnel contractors and subcontractors to complete the improvement of the Site on
the basis of race color religion sex age national origin or ancestry

63 Successors The provisions of this Sublease shall bind and inure to the
benefit of the parties hereto their heirs executors administrators successors and
assigns

64 No Assignment Owner expressly acknowledges and agrees that City has
only agreed to enter into this Sublease as a means by which to induce the improvement
and the specific occupancy of Owner in and operation by Owner of its business on the
Site throughout the Operating Periods Accordingly Owner further expressly
acknowledges and agrees that this Sublease is neither transferable nor assignable
except as expressly permitted in the Agreement

7 Indemnification and Insurance

71 Indemnification Owner will protect indemnify and save City and its
officers employees and agents harmless from and against all liabilities obligations
claims damages penalties causes of action judgments costs and expenses

including without limitation reasonable attorneys fees and expenses imposed upon
or incurred by or asserted against City or the Site unless caused by the acts errors or
omissions of City by reason of a any accident or injury to or death of persons or loss
of or damage to property occurring on or about the Site or any part thereof b any and
all obligations of Owner pursuant to the Lease or the Sublease c any failure on the
part of Owner to perform or comply with any of the terms of this Sublease d any
negligent or tortious act on the part of Owner or any of its agents contractors
subtenants licensees or invitees or e the condition of the Site including but not
limited to the existence of any hazardous andor toxic substances other kinds of soil
or other water contamination or pollutants of any kind located on or within the Site or
any part thereof whether such condition liability loss damage costs andor expense
shall accrue or be discovered before or after any termination of this Sublease provided
however that Owner shall not be required to indemnify defend or hold the City harmless
from liability loss damage costs or expenses arising out of the acts of Citys officers
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employees or agents In the event that any action suit or proceeding is brought against
City by reason of any such occurrence Owner upon Citys request will at Owners
expense defend such action suit or proceeding with counsel reasonably acceptable to
City

72 Insurance Without in any way limiting any other indemnification
contained in this Sublease Owner shall take out and maintain for the duration of this
Sublease at Ownerssole cost and expense the following insurance in the amounts
specified and in the forms provided below

721 Comprehensive General Liability in an amount not less than five
million dollars5000000 combined single limit for each occurrence for bodily injury
personal injury and property damage including contractual liability City and its officials
employees and volunteers shall be covered as additional insureds with respect to
liability arising out of activities by or on behalf of Owner or in connection with the use or
occupancy of the Site Coverage shall be in a form acceptable to the City Risk Manager
and shall be primary as to any insurance or self insurance maintained by City

722 All Risk property insurance including builders risk protection
during the course of construction covering the full replacement value of Owners
improvements constructed on or about the Site Said insurance shall include debris

removal and shall provide coverage for earthquake and flood if this protection is
available from responsible carriers at reasonable cost Said insurance shall be

maintained as long as Owner shall own said improvements

723 Such other insurance and in such amounts as may from time to
time be reasonably required by City against the same or other insurable hazards which
at the time are commonly insured against in the case of premises similarly situated due
regard being given to the type of improvements thereon and their use and occupancy

724 Acceptable insurance coverage shall be placed with carriers
admitted to write insurance in California or carriers with a rating of or equivalent as
reasonably determined by Citys risk manager to AVIII by AM Best Company Any
deviation from this rule shall require specific approval in writing from the Citys Risk
Manager Any deductibles or selfinsured retentions must be declared to and approved
by City which approval may not be unreasonably withheld In the event such insurance
does provide for deductibles or self insurance Owner agrees that it will protect the City
its agents officers and employees in the same manner as these interests would have
been protected had full commercial insurance been in effect Coverage under each
policy shall not be suspended avoided or canceled by either party except after thirty
30 days or ten 10 days in the case of non payment of premiums prior written notice
to City Owner shall furnish City with certificates of insurance and with original
endorsements effecting coverage as required under this section The certificates and

endorsements for each insurance policy shall be signed by a person authorized by the
insurer to bind coverage on its behalf City reserves the right to require complete
certified copies of all insurance policies at any time I f required by City Owner shall
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from time to time increase the limits of its general liability insurance to reasonable
amounts customary for owners of improvements similar to those on the Property

725 As between City and Owner Owner shall be solely responsible for
the cleanup andor characterization of any hazardous and or toxic substancesother
kinds of soil or water contamination or pollutants of any kind located on or within the
Site unless such contamination was caused by City or its agents Nothing in this
Section shall be interpreted to impose additional requirements upon Owner greater than
those imposed by law

8 Events of Default The occurrence of any of the following whatever the reason
therefore shall constitute an Event of Default

81 Owner is in material breach of its obligations pursuant to this Sublease

82 Owner defaults or otherwise fails to perform any of its duties or obligations
under or in connection with the Sublease subject to any applicable cure rights

83 Owner defaults or otherwise fails to perform any of its duties or obligations
under or in connection with the Agreement subject to any applicable cure rights or

84 City defaults or otherwise fails to perform any of its duties or obligations
under or in connection with the Agreement the Lease or this Sublease subject to any
applicable cure rights

9 Default and Termination

91 Remedies Upon Default Upon the occurrence of any Event of Default
and thirty 30 days after written notice of default and after a reasonable opportunity to
cure such default the non defaulting party may at its option either

911 Terminate this Sublease or

912 pursue an action for breach of contract or any other remedy available at
law or in equity

Except as expressly provided elsewhere in this Sublease termination of the
Sublease under this Article shall not relieve the defaulting party from any obligation
incurred pursuant to this Sublease with respect to the period prior to the date of such
termination including without limitation the obligation to pay any sum due to City or
from any claim for damages against Owner

92 Institution of Legal Actions Applicable Law In addition to any other rights
or remedies either party may institute legal action to cure correct or remedy any
default to recover damages for any default or to obtain any other remedy consistent
with the purpose of this Sublease Such legal actions must be instituted in the County
of Los Angeles State of California or in the Federal District Court in the Central District
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of California The laws of the State of California shall govern the interpretation and
enforcement of this Sublease

93 Automatic Termination of Sublease This Sublease shall immediately and
automatically without further action of the City terminate upon termination of the
Sublease

10 Amendment of Sublease This Sublease may only be amended by a writing
signed by all parties

IN WITNESS WHEREOF said parties have hereunto set their hands and seals

Owner

CABE BROTHERS

2011 By
Its

By
Its

City

CITY OF LONG BEACH a municipal
corporation

2011 By
City Manager

Approved as to form this day of 2011

ROBERT E SHANNON City Attorney

Deputy
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EXHIBIT A TO SUBLEASE

LEGAL DESCRIPTION OF THE SITE

THE LAND REFERRED TO HEREIN IS SITUATED IN THE CITY OF LONG BEACH
COUNTY OF LOS ANGELES STATE OF CALIFORNIA AND DESCRIBED AS
FOLLOWS

PARCEL A

LOTS 27 28 29 30 31 32 33 and 34 IN BLOCK 3 OF CROWESVISTA DEL
MAR TRACT AS PER MAP RECORDED IN BOOK 7 PAGE 175 OF MAPS IN THE
OFFICE OF THE LOS ANGELES COUNTY RECORDER

ALSO KNOWN AS APN 7206 023059 2901 LONG BEACH BLVD LONG BEACH CA

LOTS 15 16 17 18 19 20 AND 21 OF BLOCK 2 CROWESVISTA DEL MAR
TRACT AS PER MAP RECORDED IN BOOK 7 PAGE 175 OF MAPS IN THE OFFICE
OF THE LOS ANGELES COUNTY RECORDER

ALSO KNOWN AS APN 7206 023058 2895 LONG BEACH BLVD LONG BEACH CA

PARCEL C

LOTS 22 23 AND 24 BLOCK 2 CROWESVISTA DEL MAR TRACT AS PER MAP
RECORDED IN BOOK 7 PAGE 175 OF MAPS IN THE OFFICE OF THE LOS
ANGELES COUNTY RECORDER

ALSO KNOWN AS APN 7206 023018 247 COLUMBIA STREET LONG BEACH CA

PARCEL D

LOTS 7 8 9 10 11 12 13 AND 14 OF BLOCK 1 OF THE CROWES VISTA DEL
MAR TRACT IN THE CITY OF LONG BEACH COUNTY OF LOS ANGELES STATE
OF CALIFORNIA AS PER MAP RECORDED IN BOOK 7 PAGE 175 OF MAPS IN
THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY

ALSO KNOWN AS APN 7206 023050 051 052 053 AND 054 2841 LONG BEACH

BLVD LONG BEACH CA
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PARCEL E

LOTS 15 THROUGH 21 INCLUSIVE IN BLOCK ONE 1 OF CROWESVISTA DEL
MAR TRACT IN THE CITY OF LONG BEACH COUNTY OF LOS ANGELES STATE
OF CALIFORNIA AS PER MAP RECORDED IN BOOK 7 PAGE 175 OF MAPS IN
THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY

TOGETHER WITH THAT PORTION OF THE VACATED ALLEY VACATED BY THE
CITY OF LONG BEACH BY RESOLUTION RECORDED DECEMBER 16 1991 AS
INSTRUMENT NO 911969846 OF OFFICIAL RECORDS DESCRIBED AS

FOLLOWS

THOSE PORTIONS OF BLOCK 1 OF CROWESVISTA DEL MAR TRACT IN THE
CITY OF LONG BEACH COUNTY OF LOS ANGELES STATE OF CALIFORNIA AS
PER MAP RECORDED IN BOOK 7 PAGE S 175 OF MAPS IN THE OFFICE OF
THE COUNTY RECORDED OF SAID COUNTY DESCRIBED AS FOLLOWS

THOSE ALLEYS SHOWN IN BLOCK 1 OF SAID CROWESVISTA DEL MAR TRACT
BOUNDED TO THE NORTH BY THE SOUTHERLY LINE OF COLUMBIA STREET
FORMERLY KNOWN AS ARLINGTON STREET 60 FEET WIDE AS SHOWN ON
SAID CROWESVISTA DEL MAR TRACT AND BOUNDED TO THE WEST BY THE
EASTERLY LINE OF THE PACIFIC ELECTRIC RAILWAY RIGHTOFWAY 120 FEET
WIDE AS SHOWN ON SAID CROWESVISTA DEL MAR TRACT AND BOUNDED TO
THE SOUTH BY THE NORTHERLY LINE OF FARM LOT 56 OF THE AMERICAN
COLONY TRACT AS SHOWN ON SAID CROWESVISTA DEL MAR TRACT AND
BOUNDED TO THE EAST BY THE WESTERLY LINE OF LONG BEACH

BOULEVARD FORMERLY KNOWN AS AMERICAN AVENUE 90 FEET WIDE AS
SHOWN ON SAID CROWESVISTA DEL MAR TRACT EXCEPTION THEREFROM
THE EASTERLY 5 FEET OF THE SOUTHERLY EASTWEST ALLEY

ALSO EXCEPT THAT PORTION OF SAID VACATED ALLEY LYING NORTHERLY
OF THE CENTER LINE OF THE EASTWEST ALLEY PORTION LYING BETWEEN
LOTS 1 TO 6 AND LOT 21 OF SAID BLOCK 1 BOUNDED ON THE WEST BY THE
PACIFIC ELECTRIC RAILWAY RIGHT OF WAY 120 FEET WIDE AS SHOWN ON
SAID MAP OF CROWESVISTA DEL MAR AND BOUNDED ON THE EAST BY THE
WESTERLY LINE OF LOT 12 OF SAID BLOCK 1

ALSO EXCEPT THE EAST ONEHALF OF SAID NORTHSOUTH VACATED ALLEY
BOUNDED ON THE NORTH BY THE ABOVE MENTIONED CENTER LINE AND
BOUNDED ON THE SOUTH BY THE WESTERLY PROLONGATION OF THE
NORTHERLY LINE OF LOT 15 OF SAID BLOCK 1

ALSO KNOWN AS APN 7206 023055 056 AND 057 2819 LONG BEACH BLVD

LONG BEACH CA
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PARCEL F

LOTS 5 AND 6 IN BLOCK 1 OF THE CROWESVISTA DEL MAR TRACT AS PER
MAP RECORDED IN BOOK 7 PAGE 175 OF MAPS IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY

ALSO KNOWN AS APN 7206 023049 226 E CLOUMBIA ST
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ATTACHMENT NO 3

SCOPE OF DEVELOPMENT

Below is a summary of the expansion plans by Department

Service Department The Sales Department will vacate the current sales
showroom area and Cabe Toyota will remodel the area to become the new service drive

customer waiting area

Scope includes

Construction of a 3 lane enclosure service drive
Addition of 6 Service advisor offices

New Customer Service lounge
Vending and Coffee lounge

Parts Department The Parts Department will relocate to a new 6000 sq foot
parts warehouse building

Scope includes

New retail parts center
5000 sq foot warehouse
New wholesale parts offices

Sales Department The Sales Department will relocate to a to the existing pants
warehouse building The building will be completely remodeled and approximately 2000
square feet of new office space will be added to the existing building

Scope includes

New Toyota compliant store front with parking area Toyota image 3
Existing unused lot will be upgraded to become the new vehicle display area
approximately 50000 square feet will be graded and new asphalt and concrete
will be added

New landscape and parking light fixtures will be added to the new vehicle display
area

6000 sq foot New Car showroom expansion and remodel
New car wash and detail center
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ATTACHMENT NO 4

DEED OF TRUST

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO

City of Long Beach
110 Pine Avenue Suite 300
Long Beach CA 90802
Attn David White

DEED OF TRUST
With Assignment of Rents

THIS DEED OF TRUST Trust Deed is made this day of
2011 by CABE BROTHERS a California corporation John R

Cabe Glenda L Favilla and Marilyn J Glidden as Trustees under the CAROLINE M
CABE FAMILY TRUST utd April 17 1990 John R Cabe James J Favilla and
Glenda L Favilla as Trustees under the FAVILLA FAMILY TRUST utd May 19 1997
MARILYN J GLIDDEN an individual CRUISER 2801 LONG BEACH BLVD LLC a
California limited liability company and JOHN R CABE an individual collectively
Trustor in favor of CHICAGO TITLE INSURANCE COMPANY Trustee for the

benefit of the CITY OF LONG BEACH a municipal corporation Beneficiary

Trustor grants transfers and assigns to Trustee in trust upon the trusts
covenants conditions and agreements and for the uses and purposes hereinafter
contained with power of sale and right of entry and possession all that real property in
the City of Long Beach Los Angeles County State of California described in Exhibit

Together with the rents issues and profits thereof subject however to the right
power and authority hereinafter given to and conferred upon Beneficiary to collect and
apply such rents issues and profits and together with all buildings and improvements
of every kind and description now or hereafter erected or placed thereon and all fixtures
and furnishings it being hereby agreed that all such fixtures and furnishings shall to the
extent permitted by law be deemed to be permanently affixed to and a part of the realty
and together with all building materials and equipment now or hereafter delivered to
said premises and intended to be installed therein to have and to hold the property
described above together with appurtenances to Trustee its or his successors and
assigns the Property forever

FOR THE PURPOSE of securing performance by Trustor of all of its obligations
under that certain Agreement the Agreement dated concurrently herewith between
Trustor and Beneficiary
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AND TO PROTECT THE SECURITY OF THIS DEED OF TRUST TRUSTOR
COVENANTS AND AGREES

1 That it will faithfully perform each and every covenant contained in this
Deed of Trust and the Agreement

2 That all rents profits and income from the Property are hereby assigned to
Beneficiary for the purpose of securing the obligations of Trustor pursuant to the
Agreement Permission is hereby given to Trustor so long as no default exists
hereunder to collect such rents profits and income

3 That upon default hereunder or under the Agreement remaining uncured
after thirty 30 days from receipt of written notice thereof from Beneficiary Beneficiary
shall be entitled to the appointment of a receiver by any court having jurisdiction without
notice to take possession and protect the Property and operate same and collect the
rents profits and income therefrom

4 To pay at least ten 10 days before delinquency any taxes and
assessments affecting said Property including assessments on appurtenant water
stock when due all encumbrances charges and liens on said Property or any part
thereof which appear to be prior or superior hereto all costs fees and expenses of this
Deed of Trust

5 Should Trustor fail to do any act as herein provided then Beneficiary or
Trustee but without obligation so to do and without notice to or demand upon Trustor
and without releasing Trustor from any obligation hereof may make or do the same in
such manner and to such extent as either may deem necessary to protect the security
hereof Beneficiary or Trustee being authorized to enter upon said Property for such
purposes may commence appear in andor defend any action or proceeding purporting
to affect the security hereof or the rights or powers of Beneficiary or Trustee may pay
purchase contest or compromise any encumbrance charge or lien which in the
judgment of either appears to be prior or superior hereto with the consent of Trustor
and in exercising any such powers may pay necessary expenses employ counsel
and pay his reasonable fees

6 To pay immediately and without demand all sums so expended by
Beneficiary or Trustee under permission given under this Deed of Trust

7 Trustor further covenants that it will not voluntarily create suffer or permit
to be created against the Property any lien or liens except as authorized by Beneficiary
and further that it will keep and maintain the Property free from the claims of all persons
supplying labor or materials which will enter into the construction of any and all buildings
now being erected or to be erected on the Property or will cause the release of or will
provide a bond against any such liens within ten 10 days of Trustors receipt of notice
of the lien or liens
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IT IS MUTUALLY AGREED THAT

8 Should the Property or any part thereof be taken or damaged by reason of
any public improvement or condemnation proceeding or damaged by fire or

earthquake or in any other manner Beneficiary shall be entitled subject to the rights of
the holder of the first deed of trust to all compensation awards and other payments or
relief therefor and shall be entitled at its option to commence appear in and prosecute
in its own name any action or proceedings or to make any compromise or settlement
with the consent of Trustor in connection with such taking or damage All such

compensation awards damages rights of action and proceeds including the proceeds
of any policies of fire and other insurance affecting said Property are hereby assigned
to Beneficiary subject to the rights of the holder of the first deed of trust After deducting
therefrom all its expenses including attorneys fees and if Trustor is not in default
Beneficiary shall apply all such proceeds to restoring the Property any restoration work
on the Property shall be first offered to Trustor or in the event of Trustors default or in
the event Trustor determines not to rebuild Beneficiary shall retain the proceeds to the
extent of the amount due under the Note Any balance of such proceeds still remaining
shall be disbursed by Beneficiary to Trustor

9 In the event Trustor defaults in any of its obligations under the Agreement
and should such default continue for a period of thirty 30 days after receipt of written
notice thereof or in case of default which cannot with due diligence and good faith be
cured within thirty 30 days after written notice thereof if Trustor fails to commence the
curing thereof within thirty 30 days after receipt of such notice and thereafter to
proceed promptly and with due diligence and in good faith to cure the same then or at
any time thereafter during default and after Trustors receipt of written notice from
Beneficiary declaring Trustor to be in default and announcing Beneficiarys intention to
accelerate the entire unpaid principal secured hereby and a notice of election to cause
the Property to be sold which notice Trustee shall cause to be duly filed for record the
whole sum of amounts owing under the Note shall become immediately due at the
option of Beneficiary and Beneficiary may foreclose this Deed of Trust in the manner
provided by law Beneficiary shall also deposit with Trustee this Deed of Trust the
Agreement and all documents evidencing expenditures secured hereby

10 After the lapse of such time as may then be required by law following the
recordation of said notice of default and notice of sale having been given as then
required by law Trustee without demand on Trustor shall sell said Property at the time
and place fixed by it in said notice of sale either as a whole or in separate parcels and
in such order as it may determine at public auction to the highest bidder for cash in
lawful money of the United States payable at time of sale Trustee may postpone sale
of all or any portion of said Property by public announcement at the time and place of
sale and from time to time thereafter may further postpone the sale by public
announcement at the time and place of sale Trustee shall deliver to the purchaser its
deed conveying the Property so sold but without any covenant or warranty express or
implied The recitals in the deed of any matters or facts shall be conclusive proof of the
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truthfulness thereof Any person including Trustor Trustee or Beneficiary may
purchase at the sale Trustee shall apply the proceeds of sale to payment of 1 the
expenses of such sale including therein reasonable Trustees fees or attorneys fees for
conducting the sale and the actual cost of publishing recording mailing and posting
notice of the sale 2 the cost of any search and or other evidence of title procured in
connection with such sale and revenue stamps on TrusteesDeed if the latter is not
paid by buyer 3 all sums expended under the terms hereof not then repaid 4 all
other sums then secured hereby and 5 the remainder if any to the person or persons
legally entitled thereto

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

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

13 Upon written request of Beneficiary stating that a portion of the obligations
secured hereby have been performed Trustee shall reconvey without warranty such
portion of the Property then held hereunder which secures the performance of the
obligations so performed Upon written request of Beneficiary stating that all obligations
secured hereby have been performed and upon surrender of this Deed of Trust to
Trustee for cancellation and retention and upon payment of its fees Trustee shall
reconvey without warranty the remaining Property then held hereunder The recitals in
such reconveyance of any matters or fact shall be conclusive proof of the truthfulness
thereof The grantee in such reconveyance may be described as the person or
persons legally entitled thereto

14 The trust created hereby is irrevocable by Trustor

15 This Deed of Trust applies to inures to the benefit of and binds all parties
hereto their heirs legatees devisees administrators executors successors and
assigns The term Beneficiary shall include not only the original Beneficiary hereunder
but also any future owner and holder including pledges of the Agreement secured
hereby In this Deed of Trust whenever the context so requires the masculine gender
includes the feminine andor neuter and the singular number includes the plural

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

17 Trustor requests that a copy of any notice of default and of any notice of
sale hereunder be mailed to it at

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

Trustor

CABE BROTHERS

2011 By
Its

By
Its

John R Cabe as Trustee under the
CAROLINE M CABE FAMILY TRUST utd

April 17 1990

Glenda L Favilla as Trustee under the
CAROLINE M CABE FAMILY TRUST utd

April 17 1990

Marilyn J Glidden as Trustee under the
CAROLINE M CABE FAMILY TRUST utd
April 17 1990

John R Cabe as Trustee under the
FAVILLA FAMILY TRUST utd May 19
1997
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James J Favilla as Trustee under the
FAVILLA FAMILY TRUST utd May 19
1997

Glenda L Favilla as Trustee under the
FAVILLA FAMILY TRUST utd May 19
1997

MARILYN J GLIDDEN

CRUISER 2801 LONG BEACH BLVD
LLC a California limited liability company

John R Cabe

Manager

JOHN R CABE
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EXHIBIT A TO DEED OF TRUST

DESCRIPTION OF PROPERTY

That certain real property located in the City of Long Beach County of Los Angeles
State of California described as follows

THE LAND REFERRED TO HEREIN IS SITUATED IN THE CITY OF LONG BEACH
COUNTY OF LOS ANGELES STATE OF CALIFORNIA AND DESCRIBED AS
FOLLOWS

PARCEL A

LOTS 27 28 29 30 31 32 33 and 34 IN BLOCK 3 OF CROWESVISTA DEL
MAR TRACT AS PER MAP RECORDED IN BOOK 7 PAGE 175 OF MAPS IN THE
OFFICE OF THE LOS ANGELES COUNTY RECORDER

ALSO KNOWN AS APN 7206 023059 2901 LONG BEACH BLVD LONG BEACH CA

a

LOTS 15 16 17 18 19 20 AND 21 OF BLOCK 2 CROWESVISTA DEL MAR
TRACT AS PER MAP RECORDED IN BOOK 7 PAGE 175 OF MAPS IN THE OFFICE
OF THE LOS ANGELES COUNTY RECORDER

ALSO KNOWN AS APN 7206 023 058 2895 LONG BEACH BLVD LONG BEACH CA

PARCEL C

LOTS 22 23 AND 24 BLOCK 2 CROWESVISTA DEL MAR TRACT AS PER MAP
RECORDED IN BOOK 7 PAGE 175 OF MAPS IN THE OFFICE OF THE LOS
ANGELES COUNTY RECORDER

ALSO KNOWN AS APN 7206 023018 247 COLUMBIA STREET LONG BEACH CA

PAPrm n

LOTS 7 8 9 10 11 12 13 AND 14 OF BLOCK 1 OF THE CROWESVISTA DEL
MAR TRACT IN THE CITY OF LONG BEACH COUNTY OF LOS ANGELES STATE
OF CALIFORNIA AS PER MAP RECORDED IN BOOK 7 PAGE 175 OF MAPS IN
THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY
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ALSO KNOWN AS APN 7206 023050 051 052 053 AND 054 2841 LONG BEACH

BLVD LONG BEACH CA

PARCEL E

LOTS 15 THROUGH 21 INCLUSIVE IN BLOCK ONE 1 OF CROWESVISTA DEL
MAR TRACT IN THE CITY OF LONG BEACH COUNTY OF LOS ANGELES STATE
OF CALIFORNIA AS PER MAP RECORDED IN BOOK 7 PAGE 175 OF MAPS IN
THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY

TOGETHER WITH THAT PORTION OF THE VACATED ALLEY VACATED BY THE
CITY OF LONG BEACH BY RESOLUTION RECORDED DECEMBER 16 1991 AS
INSTRUMENT NO 911969846 OF OFFICIAL RECORDS DESCRIBED AS

FOLLOWS

THOSE PORTIONS OF BLOCK 1 OF CROWESVISTA DEL MAR TRACT IN THE
CITY OF LONG BEACH COUNTY OF LOS ANGELES STATE OF CALIFORNIA AS
PER MAP RECORDED IN BOOK 7 PAGE S 175 OF MAPS IN THE OFFICE OF
THE COUNTY RECORDED OF SAID COUNTY DESCRIBED AS FOLLOWS

THOSE ALLEYS SHOWN IN BLOCK 1 OF SAID CROWESVISTA DEL MAR TRACT
BOUNDED TO THE NORTH BY THE SOUTHERLY LINE OF COLUMBIA STREET
FORMERLY KNOWN AS ARLINGTON STREET 60 FEET WIDE AS SHOWN ON
SAID CROWESVISTA DEL MAR TRACT AND BOUNDED TO THE WEST BY THE
EASTERLY LINE OF THE PACIFIC ELECTRIC RAILWAY RIGHTOFWAY 120 FEET
WIDE AS SHOWN ON SAID CROWESVISTA DEL MAR TRACT AND BOUNDED TO
THE SOUTH BY THE NORTHERLY LINE OF FARM LOT 56 OF THE AMERICAN
COLONY TRACT AS SHOWN ON SAID CROWESVISTA DEL MAR TRACT AND
BOUNDED TO THE EAST BY THE WESTERLY LINE OF LONG BEACH

BOULEVARD FORMERLY KNOWN AS AMERICAN AVENUE 90 FEET WIDE AS
SHOWN ON SAID CROWESVISTA DEL MAR TRACT EXCEPTION THEREFROM
THE EASTERLY 5 FEET OF THE SOUTHERLY EASTWEST ALLEY

ALSO EXCEPT THAT PORTION OF SAID VACATED ALLEY LYING NORTHERLY
OF THE CENTER LINE OF THE EASTWEST ALLEY PORTION LYING BETWEEN
LOTS 1 TO 6 AND LOT 21 OF SAID BLOCK 1 BOUNDED ON THE WEST BY THE
PACIFIC ELECTRIC RAILWAY RIGHT OF WAY 120 FEET WIDE AS SHOWN ON
SAID MAP OF CROWESVISTA DEL MAR AND BOUNDED ON THE EAST BY THE
WESTERLY LINE OF LOT 12 OF SAID BLOCK 1

ALSO EXCEPT THE EAST ONEHALF OF SAID NORTHSOUTH VACATED ALLEY
BOUNDED ON THE NORTH BY THE ABOVE MENTIONED CENTER LINE AND
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BOUNDED ON THE SOUTH BY THE WESTERLY PROLONGATION OF THE

NORTHERLY LINE OF LOT 15 OF SAID BLOCK 1

ALSO KNOWN AS APN 7206023055 056 AND 057 2819 LONG BEACH BLVD

LONG BEACH CA

PARCEL F

LOTS 5 AND 6 IN BLOCK 1 OF THE CROWESVISTA DEL MAR TRACT AS PER
MAP RECORDED IN BOOK 7 PAGE 175 OF MAPS IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY

ALSO KNOWN AS APN 7206 023049 226 E CLOUMBIA ST
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