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DECLARATION OF RESTRICTIONS,

GRANT OF EASEMENTS AND MAINTENANCE AGREEMENT

LINCOLN BUSINESS CENTER -~ FULLERTON

THIS DECLARATION OF RESTRICTIONS, GRANT OF EMENTS AND
MAINIENANFE AGREEMENT ("Declaration®) is made this T day
of [ , 1987, by LINCOLN BUSINESS CENTER - FULLERTON, a
California limited partnership ("Declarant”).

RECITALS:

&, Declarant is the fee owner of certain real pro-
ertv situated in the City of Fullerton, County of Orange, State
f California as more particularly described in Ezhibit "A" to
thi.z Declaration ("Covered Prouperty”). This Declaration is beirj
imposed by Declarant upon the Covered Property.

n
L4
-
v

B. Declarant deems it desirable tc establi.sh certain
covenants, conditions, easements, and restrictions upon the
Covered Property and each and every portion thereof, which will
constitute a generai scheme for the management of certain aspects
cf the Covered Property on an integrated Lasis, and for the use,
occupancy and enjoyment thereocf, all for the purpose of enhancing
and protecting the value, desirability and attractiveness of the
Covered Property and enhancing the quality of the improvements
within the Covered Property.

C. Declarant will hereafter hold and convey title to
all of the Cocvered Froperty subject to certain protective
covenants, conditions, easements and restrictions hereafter set
forth.

NOW, THEREFORE, Declarant hereby cevenants and declares
thzat all of its interest, as the same may trom time to time
app=ar in the Covered Property, shell be held and conveyed
subject to the following covenants. conditions, easements and
restrictions which are hereby declared to be for the bkenefit of
said interests in the Covered Property, and the owners of said
interests, their successors and assigns. These covenants, con-
diticns, easements and restrictions shall run with said interests
and shall be binding upon all p:rties having or acquiring any
right or title in said interests or any part thereof, and shall
inure to the benefit of each owner thereof and are impcsed upon
said interests and every part thereof as a secvitude in favor of
each and all of said interests as the dominarnt tenement or
tenements.

ARTICLE I

DEFINITICNS

Section 1.01 *“Assessments® shall mean and refer tc the
following:

"Regular Assessment” shall mean the amount which is to
be paid by each Owner to Cperator for such Owner's share of
Comnon ExXpensas.

0326P/L50€1-G58
th:03/06/87
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"Special Assessment" shall mean a charge against any
particular Owner and such owner's Lot to reimburse Operator for
costs incurred in bringing such Owner and/or such Owner's Lot
into compliance with the provisions of this Declaration, tcgether
with attorneys' fees, interest and other charges payable by such
Owner pursuant to the provisions of this Declaration.

Section 1.02 "Building” shall mean any structural
improvement orn any Lot which is enclosed by exterior wallis, t£loor
and roof, and wvhich is desgigned for the conduct within of the
activities and business of the Owner of such Lot, or such Owner's
employees, licensees, invitees, tenants, successors or assigns.

Section 1.03 "City" shall mean and refer to the City of
Fullerton, California.

Section 1.04 "Common Expenses™ shall mean and refer to
the actual and estimated costs of:

{(a) improvement. maintenance, irrigation,
management, operation, repair and replacement of the Land-
scape Maintenance Area, including, withour limitation, the

~cost of all services, materials and egquipment required to
accomplish same;

(b) improvement, maintenance, repair, resctriping,
repairing and sweeping of the Parking Area, including without
limitation, the cost of all services, materials and equipment
required to accomplish same;

{c) unpaid Assessments;

{d) reasonable costs of management and per-
formance of Cperator's duties and obligations hereunder,
including, but not limited to, compensation paid to managers,
accountants, attorneys, contractors and employees;

(e) the reasonable costs of any insurance obtained
by Operator including, without limitation, public liabiiity
insurance, property damage insurance, worker's compensation
insudrance, fidelity coverage and other forms of insurance
generally obtained by persons or firms performing functions
similar to thase performed by Operator;

(£) reasonable reserves as deemed appropriate by
Operator;

(g) other expenses incurred by Operator for any
reason whatsoever in connection with the maintenance,
management., operation, improvement and/or repair of the
Parking Area or in furtherance of the purposes of this
Declaration or in the disciiarge of any duties or powers
herein described.

Section 1.05 "Covered Property"” shall mean and refer to
all the real propercy ¢escribed on Exhibit "A" attached hersto.

Section 1.058 "Declarant"” shall mean and refer to
Lincoln Busiaess Coencter - Fullerton, a California limited
partnership, its successors and assigns.

Section 1.67 "Estimated Budqet” shall mean a pro forma
operating stateément or huaget for each calendar year pursuant to
which Operator shall estimate in gcood faith the total Conworn
Expenses to be incurred for such year.
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Saction 1.08 “Exhibit" shall mean ard refer to those
documents so designatea herein and attached hereto, each of which
ig hv thie reference incorporatec in and mada a part of this
Declaration.

Section 1.09 “Landscape Maintenance Area"” shall mean
and refer to those portions of Covered Property other than the
Parking Area and areas upon which Buildings are located and shall
include, without limitaticn, all drainage davices and gutters,
and all sewer, water, storm drain and fire systems.

Section 1.10 “Lot™ shall mean any ot shown on any
final map filed for record or any legal parcel shown on any
parcel map or tract map filed for record to the extent such lot
or parcel is part of the Covered Property.

Section 1.11 “"Majority of Owners" snall mean the Owners
of Lots ‘including Declarant) charged with payment of greater
than fifty percent (50%) of the total Assessments allocated
pursuant to Secton 2.5 hereof.

Section 1.12 "Mortgage"” shall mean and refer to any
duly recorded mortgage or deed of trust encumbering a Lot.

Section 1.13 "Mortgagee" shall mean and refer to the
mortgagee or beneficiary under any Mortgage. A "First Mort-
gagee" shall mean the holder of a Mortgage that has priority over
any other Mortgage encumbering a Lot.

Section 1.14 "Occupant” shall mean those persons
entitled by ownership, leasehold interest or other legal
relationship to the right to occupy any portion of the Covered
vroperty or the improvements thereon.

Secticn 1.15 “Operator” shall mean, in the following
order of precedence:

(a) Declarant, until such time as Declarant elects
to assign its cights as Operator pursuant to Section 7.01
hereinbelow, as evidenced by the recordation of an instrument
effecting such assignment. Absent any such assignment as
aforesaid, then thereafter:

(h) Any corporation, association, partnership or
trust controlled by Declarant or with which Declarant has
bzen merged or consolidated or by which Daclarant has been
acquired, all as certified and evidenced by the recordation
of an instrument acknowledging such assignment; or thereafter:

(c) Any association (whather or not incorpor-
ated) organized by Declarant and in which membership is
available to all Owners without charge, provided Declarant or
its successor has granted such association the right to
exercise the duties and powers of Operator, as evidenced by
the recordastion of an instrument effecting such transfer.

Section 1.16 “Owner" shall mean anc refer Lo one or
more persons or entities who alone or collectively are the record
owner of fee simple title to a Lot, including Declacant, or the
vendee under an installment land sales contwract, but excluding
those having any such interest merely as security fer the
parformance of ar cbligation. If the ownership of any Building
on any portion of the Covered Property shall ever be severed from
the Lot on which it is situated, whether by lease oi by deed, the
Owner(s) of the interest in the Lot and not the Building shsll be
deemed an Owner hereunder. If a Lot is leased, the Owner of the
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fee tille and not the lessee of such Lot shall be deamed the
Owner, regardloss of the term of the lease.

Section 1.17 “Parking Area” shall mean aand refer to
those areas of the Covered Propeity designed and constructed from
time to time for vehicular and pedestrian injgress, egress,
circulation and parking as the same may be altered or modified hy
Declarank, its successors and assigns in sccordance with Article
1T below, and shall include, without limitation, all concrete
curking, sidewalks, driveways and parking curbs. The Parking
Area as of the date hereof is shown on Exhibit "B" attached
hereto.

ARTICLE II

USE RESTRICTIONS

Section 2.01 Permitted Uses. All Lots in the Covered
Property shall be used for no purpose other than those uses
permitted by the City's zoning ordinance applicable to the
Covered Froperty.

Saction 2.02 Prohibited Uses. The following operations
and uses shalli specifically not bhe permitted:

(a) trailer courts, mokile home parks, and
recreational vehicle campgrounds;

(b} junk yards and recycling facilities;

(c) commercial excavation of building or
construction materials, except in the usual course of
construction of improvements which are constructed pursuant
to the terms hereof;

(d) distillation of bones;

(e) dumping, disposal, incineration, or reduction
of garbage, sewage, offal, dead animals, or refuse;

(£) stockyards and slaughter of animals;

(g) refining of petroleum or of its products;
{(h) smelting of iron, tin, zinc, or c¢ther ores;
(i) cemeteries;

(j) Jjails and honor farms;

(k) labor camps and migrant worker camps;

(1} truck terminzals;

(m) petroleum storage yards;

(n) munitions related manufacturing and storage
activities,.

Section 2.03 Other Operations 3nd Uses. <Iperations and
uses that are neither specifically prchibited nor specificiaily
authorized by this Declaration may be permitted in a specific
case if written operational plans and specifications for such
operations or uses, containing such information as may be
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regquested by the Declarant, are submitted to and approved in
writing by the Derlarant, wnich approval shall be based upon
analysis of the anticipated effoct of such opetations or uses
upon other Lots, upon other reai property in the vicinity of the
Coveied Property, and upon the occupants thereof, but shall be in
the sole2 discretion oi the Declarant.

Saction 2.04 Nuisances. No uoxious or offensive trade
or activity shall be carried on within any Lot ¢r any part of the
Covered Property, nor shall anything be done thereon which may
be, or may become, an annoyance or nuisance to the neighoorhocd,
or which shall in any way interfere with the quiet enjoyment of
esch of the Owners of his respective Lot, or which shall in any
way increase the rate of insurance for any other Lot or any
portion of the Landscape Maintenance Area. In this regard, all
noisez, sounds and vibrations shall ke appropriately muffled in
such a manner so as not to be objectionable as to intermittent
beat, frequency, shrillness or volume. Every use shall be
operated in such a manner that the vibration, heat and glare
innerently and recurrently generated from such use is not
perceptible beyond the Building iun which the use is located.
Electrical reflectors, spotlights, floed lights ana other methods
of illumination may be used to illuminate Buildings, landscaping
areas, signe and parking areas, provided that such devices are
equipped with proper lenses concentrating the illumination upon
such structures and areas preventiang any bright or direct
illumination upon adjacent Lots or upon any street, whether
public¢ or private, and provided furthar that any such
illumination shall Ffirst be approved by tha Declarant. No
livestock, poultry or animals of any kind shall be raised, bred,
kept, slaughtered, or rendered upon any portion ¢ the Covered
Eroperty. A “nuisance” shall include, without limitation, any of
the following condicions:

(a) emission of dust, sweepings, dirt, or cincers
into the atmosphere, or discharges of liquid, solid wastes,
or other harmful matter into any stream, river, or other body
of watexr if such emission or discharge may adversely affect
the use or intended use of any property or may adversely
affect the health, safety, or comfort of persons in the
vicinity, or discharge of waste or any substance or material
of any kind into any publiic c¢r privately maintained sewer
serving the Covered Property, or any part thereof, in
violation of any law, rule, or regulation of any public bkody
having jurisdiction thereof;

(b) escape or discharge of fumes, odors, gases,
vapors, acids, or other substances into the atmosphere if
such escape or dischazge may be detrimental to the health,
safety, or welfare of persons, mey intecfere with the comfcrt
of persons witnin the vicinity, or may pe harmful toc property
or vegetation;

(c) the perception, at any point outside the
boundaries of the Building of a L¢t of any noise or vibration
from any activity, machine, device, or conbination thereof
located within such Building that unreasonably interferes
with the use or enjoyment of any other Lot.

Section 2.05 Signs. No sign or billboard of any kind
shall be dispiayed to the public view on any pertion of the
Covered Property except such signs as may be useéd by Deciarant or
its sales or leasing agents in cornnection with the development of
the Covered Progerty and sale ot lease of the Lots and/or the
Buildings, such signs as may identify the name, business or
products of each Owner's business and such signs that an Owner
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may display on his Lot adve.tising its sale or lease by him,
provided that such signs are of a size, design, color, style,
il1lumination and location specifically approved in writing by the
Declarant and otherwise comply with the standards promulgated by
the Declarant for such szigns.

Section 2.06 Temporary Structures. No structure of a
temporary character, trailer, tent, shack, barn or other
out-building shall be used on any portion of the Covered Property
at any time, either temporarily or permanently unless approved by
the Declarant.

Section 2.07 Unsightly Items. Ail weeds, rubbish,
debris, or unsightly material or objects of any kind shall be
reqularly removed from the Lots and shall not be allowed to
accumulate thereon. All refuse containers, trash cans,
woodpiles, storage areas, machinery and equipment shall be
prohitbited upon any Lots and upon the Covered Property except in
accordance with rules adopted by the Declarant.

Section 2.08 Antennae and Other Roof Structures. No
television, radio, or other electronic towers, aerials antennae
or device of any type for the reception or transmission of radio
or television broadcasts or other means of communication {(unless
the same be contained within a Building) or underground conduit
or appliances or installitations on exterior roofs of structures
including, without limitation, roof-top turbine ventilators,
actic ventilators or solar panels shall heresfter be erected,
constructed, placed or permitted to remain on the Covered
Property unless and until the same shall have been approved in
writing by the Declarant.

Section 2.69 Window Covers. Curtains, drapes, shutters
ocr blinds may be installad as window covers. Nc window shall be
covered with aluminum foil, newspapers or other material not
designed for use as a window cover. All window covers within a
Building must be uniform, unless approved in writing by the
Declarant.

Section 2.10 Use of Parking Area. The Parking Area may
be used for pedestrian and vehicular ingress, egress, circulation
and parking by all Owners of Lots within the Covered Property,
their tenants, occupants, licensees, invitees and employees.
Parking shall be permitted only in desigaated packing stalls. No
portion of the Parking Area shall be used for repair or storage
of automobiles. Operator shail have the right to institute
reasonable, non-discsriminatorv rules and reguiations for the use
and operation of the Parking Area in order to assure the free
fiow of traffic throughout the Covered Property. No Owner,
tenant, employee. occupant. licensee or invitee <hall use or
permit the Parking Area to be used in a manner which would
interfere with the free flow of vehicular and pedestrian traffic
throughott the Covered Property. At no time shall an Owner
permit a use within such Owner's Lot which will, when combined
with other uses within the Coveied Property, cause the
City-required parking within (a) the portions of the Covered
Property shown in blue on Exhibit "B" attached hereto to exceed
four (4) parking spaces per thousand (1,000) square feet of
Building net leaseable Flocr space, or (b) the portions of the
Covered Property shown in yellow on Exhibit “B" to exceed two (2)
parking spaces per thousand (1,000) square feet of Building net
leasabla floor space. Operator, any Owner and/or the City shall
have the riynt to enforce by any legal means the provisions of
this Sectien 2.10.
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Section 2.11 WNon-Exclusive Parking Area Use. All
portions of the Parking Area shall ba non-exclusive and no Owner
shall mark or desianate any portion cf the Parking Area,
establish signs thereon or chain or block off any portion of thne
Parking Area for the exclusive use of any Owner, except that
Operator shall have the right to designate from time to time
portions of the Parking Area as reserved parking for use by
certain of the Owners and their Occupants; providad, however, in
no event shall the non-exclusive parking available to any Owner
be reduced below applicable City parking standards fcr the
Covered Property. 211 Owners shall park their vehicles only in
those portions of the Parking Area which are designated by
Declarant for that purpose. Declarant hereby reserves for
itself, its successors and assigns, the right but not the
obligatioa to alter the areas, size, shape, location and
arrangement of the Parking Area, the driveways, loading and
unloading areas, entrances, points of ingress and egress and
traffic patterns within the Covered Property; provided, however,
that there shall at all times be a sufficient number of parking
spaces, driveways, loading and unloading areas, entrances and
points ¢cf ingress and egress to meet the applicable requirements
of the City. Each Owner assumes responsibility for compliance by
its Occupants with the parking provisions contained herein and
rules promulgated from time to time by Operator pursuant hereto.
Each QOccupant author.zes Operator tec tow away any vehicle
belonging to such Occupant parking in violation of these
provisions, and/or to attach violation stickers or notices to
such vehicle. 1In the event Operator elects, or is required by
the City, to limit or control parking by customers or invitees of
Occupants of the Lots, whether by validation of parking tickets,
parking meters or any other method of assessment, or to undertake
any proaram for bus, rapid transit, free or reduced cost
transportion, each Occupant agrees to participate in such
validation, assessmenrtc or transportation program under such
reasonable rules and regulations as are from time to time
established by Operator with respect thereto. ©Nothing contained
herein shall be deemed to create liability upon Operator for any
damage to motor vehicles of Occupants or from loss of property
with regard to such motor vehicles.

Section 2.12 Vehicles.

(a) No automobile, recreational vehicle or
equipment or commercial vehicle or any othet motorized
vehicle may be dismantled, rebuilt, repaired, serviced or
repainted on any portion of the Landscazpe Maintenance Area.

() As usad in this Section. “"recreational vehicle
or equipment” shall include without limitation, trailers,
hoats, campers, trailer coaches, buses, house cars, comp
cars, motor homes (if a size larger than seven (7) feet in
height and/or greater than one hundred thirty-eicht (138)
inches in wheel base lengih), or any other similar type of
equipment or vehicle.

(c) As used in this Section, “commercial vehicle"
shall be defined as a truck of grester thin three-quarter
(3/4) ton capacity and any vehicle with 2 sign disgplayed on
any part thereof advertising any kind of business or 2n which
racks, materials and/or tools are visible. The type of motor
vehicle license plate shall not be material to the foregoing
definition.

(d) No automobile or other vehicle may be parked
on any portion of the Covered Property except as provided in
Secticns 2.10 and 2.11 above.
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ARTICLE III

MAINTENANCE AND INSURANCE

Saction 3.0l Owners' Duties. Each Owner shall maintain
in good order, repair and condition all fences, walls or cther
structures, the exterior of all Buildings, all exterior lighting
other than exterior lighting within the Parking Area and
Landscape Maintenance Area, all exterior signs and all other
areas located on such Owner's Lot in a first class condition, but
excluding those portions of the Parking Area and Landscape
Mcintenance Area located within such Owner's Lot, which the
Operator is obligated to maintain pursuant to Section 3.05 of
this Declaration.

Section 3.02 Right and Duty of Owners to Insure. Each
Owner shall obtain full replacement cost casualty insurance and
fire insurance, without deduction for depreciation or
co-insurance, of all of the structural portions of the Building
or any other structure on such Owner's Lot. Each Owner shall
also obtain fire and extended coveradge insurance on such Owner's
perscnal property and fixtures within all Buiidings and any other
structure locatced on such Owner's Lot. Each Owner shall carry
public liability insurance for damage to persons or property
occurring upon such Owner's Lot or elsewhere upon the Covered
Froperty, in any manner arising out of the use of such Owner's
L.ot. Such irsurance shall be in an amount not less than Five
Million Dollars {$5,00C,000.00), comb'ned ~ingle limit, or 1in
such other minimum amount as Operator may determine. All such
pclicies carried by the Owners shall contain waivers of
subrogation of claims against Operator, the Declarant and all the
cther {Owners. Tach Owner shall review annually the limits of
such Owner’s insurance coverage and incresse such limits as
appropriate. Notwithstanding the requirement for annual review,
the insurance policies carried by each Owner shall, to the
maximum extent possible, prcvide for automatic adjustments of
coverage levels to reflect changes in costs resulting from
inflation. Each policy shall name Operator and Declarant as an
additional named insured. Each Owner zhall furnish Operator with
a current certificate of such insuvrance at all times. Such
colicies shall not adversely affect or diminish any coveragza
under anv insurance obtained by Operator. If auy loss intended
to be coversd by insurance carried by Operator shall occur &nd
the progeeds payable thereunder shall be reduced by reason of
insurance carried by any Owner, such Owner shall assign the
proceeds of such insurance carried by such Owner to Operator, to
the extent of such reduction.

Section 3.03 Notice of Expiration. All of the policies
of insurance maintained by the Owners shall contain a provision
that said policy or policies shall not be cancelled or
terminated, nor expire by their terms, without thirty (3C) days
prior written notice to Operator. If an Owner fails to obte&in or
m&intain such insurance coverage, Operator may obtain such
insurance and levy a Special Assessment against such Owner and
such Owner's Lot for the amount ot the premium therefor.

Section 3.04 Destruction of Owner's Building or Other
Structures. If any Building or other structure located on an
Owner's Lot is destroyed by any casualty, the Owner of such Let
shall either promptly restore such Building or other structure at
such Owner's sole cost to its original condition in as fast and
efficient a means as possible, or to the extent the Owner of such
Lot elects not to restore such Building or other structure
following such damage or destruction, such Owner shall promptly
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raze such dameged or destroyed Building or othor structure and
shall forthwith grade, pave, and/or landscape the area on which
such Buildinyg or other structure was located in a safe an:i
sightly condition.

Section 3.05 Operator's Duties. Subject to the
obligation cof each Owner to pay Assessments as hereinafter
provided, Operatcr hereby covenants to: (i) maintain and
irrigate, repair, restore and replace any and all landscaping and
landscaping materials within the Landscape Maintenance Area, and
(ii) maintain, repair, restripe, repave and periodicaily sweep
the Parking Area and repaint and repair all markers, exterior
lighting and directional signs, as reasonably required in
Operator's judgment. Each Owner hereby consents to Operator's
ise of such Owner's water supply without charge in connection
with the performance by Operator of its duties hereunder.
Operator is hereby authorized to contract with, in its
discretion, any responsible individual or entity to perform
Operator's management and maintenance responsibilities hercunde:r.

Section 3.06 Operator‘s Duty to Obtain Insurance;
Types. Operator shall obtain and continue in effect adequate
blanket public liability insurance (including medical payments)
in an amount not less than Three Million Dollars ($3,000,000.00),
or in such other reasonahle minimum amount as Operator may
determine, covering ali claims for personal injury and property
damage arising out of a single occurrence on the Landscape
Maintenance Area and Parking Area. Such insurance shall be
maintained by Operator as named insured for the benefit of
operator, the Owners, and all Mortgagees as their interests may
appear.

ARTICLE IV

EASEMENTS

Section 4.0! Easement in Favor of Operator., Declar-
ant hereby reserves to itself, as Operator, tcgether with the
right to grant and transfer same to a succeeding Operator, its
successors and assigns, a non-exclusive easewent for ingress,
egress, construction and maintenance purposes over such portions
of the Covered Property as may be reasonably necessary for
Operator to discharge its obligations as described in this
Declaration.

Section 4.02 Easement for Ingress, Egress and Traffic
Circulation. Declarant hereby reserves to itself, together with
the right and obligaction to grant and transfer same to Owners of
Lots within the Covered Property, nonexclusive easements of
ingress and eqress over and upon the designated traffic
circulaticn patterns established from time to time upon the
Covered Property, for the sole purposes of vehicular and
pedestrian ingress, egress and traffic circulation to and
throughout the Covered Property.

Section 4.G3 Easaments for Parking Area. Declarant
hereby reserves to itself, together with the right and obliga-
tion to grant and transfer same to Owners of Lots within the
Covered Property, non-e2xclusive easements for the sole purpose of
parking of vehicles within designated parking stalls upon the
Parhing Area.

Section 4.04 Easements for Drainage. Declarant hereby
reserves to itself, its successors and assigns, together with the
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right and obligation to grant and transfer the same to all
Owners, easements For drainage over the Covered Property i,rough
the drainage patterns, systems and facilities established from
time to time throughout the Covered Property. There shall be no
interference with the established drainage patterns, systems and
facilities over any portion of the Covered Property unless
adequate provision i3 made for proper drainage and is approved by
the Declarant, For the purposes hereof, the "established drain-
age patterrs, systems 2nd facilitjies® shall mean the drainage
system which exists within the Covered Property as of the
execution of this Declaration as the same may be mcdified from
time to time as approved by Declarant.

Sectioan 4.05 Utility Easements. Declarant hereby
reserves to itself, its successors angd assigns, together with the
right to grant and transfer the S5am2 to Owners, (together with
the right of Operator to also grant and transfer the same)
nen-exclusive easements in, to, over and across the Covered
Property for purposes of installing, operating, and maintaining
sewers (including underground storm sewers), water lines, gas
mains, drainage lines. electrical power lines, telerione lines,
fire hydrants and loops, fire sprinkler systems and post indi-
cator valves and controls, sprinklers and rrrigation facilities
and other utility lines and facilities which may be reasonably
necessary for the construction, operation and maintenance of the
Covered Property and the business establishments located thereon;
provided, however, such easz2ments shall not unreasonably ‘inter-
fere with the use and enjoyment by the Owners of their Lots.

Each Owner shall cooperate in permitting the joint use of utility
easements and utility lires whenever it is practical and
economically feasible to do 50, in Operator's sole discretion.
All permanent utility installations on the Covered Property shall
be constructed underground, unless otherwise approvad bhy
Operator. Each Owner shall have the right to relocate any ease-
ment once established upon its Lot, at such Owner's sole cost ana
with the consent of Operator, the appropriate public utility and
all appropriate governmental ageacies, provided such relocation
shall not unreasonably interfere with the use and enjoyment of
any portion of the Covered Property by other Owners.

Section 4.06 Domirant and Servient Estates. Each
easement granted or reserved pursuant to the provisions hereof is
expressly for the benefit of each Lot and the Lot so benefited
shall be the dominant estate and the Lot upon which each such
easment is located shall Le the servient estate and each such
easement shall run with the land and shall inure to the benefit
of and be binding upon the successors and assigns of the
Declarant,

ARTICLE Vv

COVENANT FOR_PAYMENT OF COMMON EXPENSES

Section 5.01 Covenant for Payment of Common Expenses.,
On or Lefore sixtv (60) daye prior tc the beginning of each
calendar year, Operator shall endeaver to deliver to each Owner
an Estimated Budget of Regular Assessments which estimates the
total Common Expenses tc¢ ke incurred for such year and each
Owner's share cf same. Lach Cwner shail pay to Operator, within
twenty (20) days of Operator's delivery of the Estimated Budget,
one-fourth {1/4) of each Owner's Regular Assessment. On the
first day of April, July and Cctober thereafter, each Owner snall
pay one-fourth (1/4) of such Owner's Regular Assessment as
provided for in the Estimated Budget. If no Estimated Budget is

~10-
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delivared to the Owners, the Estimated Budget for the prior year
shall be deemed the Estimated Budget for tha current year until
such time as a revised Estimated Budget is made available. The
failurs " Operator to timely prepare and deliver the Estimated
Budget shali not constitute a waiver by Operator of its rights
hereunder or of the requirement that esch Owner pay Assassments
required hereby.

Saction 5.02 Calculation of Regular Assessmenkts. For
purposes of this Declaration, an Owner's share of Regular
Asseesments shall be calculated by multiplying any and all Common
Expenses shown on the Estimated Budget times a fraction, the
numarator of which shall be the square footage of the gross floor
area under roof, including overhang, of the Building within such
Oowner's Lot and the denominator of which shall be the sum of the
square footage of the gross floor areas under roof, including
overhang, of all Buildings within the Covered Property, as
determined by Operator. All Regular Assessments shall be payable
in the amount specified above at the times set forth in Section
5.01 above, without any right of offset or deduction whatsocever.

Section 5.03 Commencement of Assessments. Assess-
ments shall commence on the first day of the month following the
first conveyance cf a Lot by Declarant to an Owner or, in the
absence of any such cornveyance, upon the ccmmencement date of any
lease of space within the Covered Property.

Section 5.04 Rights of Operator. If Opesrator deter-
mines, in its sole discretion, for any reason, that the Estimated
Budget for the current year is, or will become, insufficient to
meet all Common Expenses, it shall promptly determine the
approximate amount of such deficiency and issue a supplewmental
Estimated Budget and determine the revised amount of the Regular
Assessment for each Owner and the date or dates payment of such
revised Assessments is due.

Section 5.05 Creation of the Lien and Personal
Obligation of Assassments. Each Owner, by acceptance of a deed
or other conveyance creating in such Owner the interest required
to be deemed an Owner h=reunder, whether or not it shall be so
expressed in any such deed or other conveyance, is deemed to
covenant and agree to pay to Operator any and all Assessments
levied against such Owner's Lot. Such Assessments are to be
fixed, established and collected from time to time as provided in
this Decleration. Any and all Assessments, together witn
interest thereon, late charges, attorneys' fees aand court costs,
and other cozts ¢f collecticn thereof, as hereinafter provided,
shall be a continuing iien upon the Lot against which such
Assessment is made and may be enforced by suit or by sale under
power of sale (which power is hereby granted), judicial
foraclosure cr any other manner allowed by law. Any exercise of
the power of sale provided for above shall be conducted in
accordance with Sections 2924 et seq. of the Civil Code of the
State of California applicable to the exercise of powers of sale
in mortgyages and deeds of trust, or in any other manner permitted
or provided by law. Each such Assessment, together with such
interest, late charges, costs and attorneys' fees, shall also be
the personal obligation of the Owner of such Lot at the time when
the Assessment becomes due. The personal obligation shall not
pass to the successors in title of an Owner unless expressly
aszumed by such successoOrs.

Section 5.06 Purpose of Assessments. The Assessments
leviad by Operator shall be used exclusively for the purposes of
promoting the nealth, safecy and welfare of the Owners, the
management of the Covered Property, enrhancing and protecting the
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value, desirability and attractivensss of tha Covered Property
aind the quality of the environmant within the Covered Property,
including, without limitation, administering and enforcing this
Declaration, ccllecting and disbursing funds pursuant to this

Declaration, tha improvement ané maintanance of the Landscape

Maintenance Area, the Parking Area and the oroperties, services
and facilities related tc the usge and enjoyment of tha Packing
Area or in furthermore of any other duty or power of Operator.

Section 5.07 Certificate of Payment. Operator shali,
upon demand, furnish to any Owner liable for Assessments, a
written cartificate setting forth whether the Assesaments on a
specified Lot have been paid, and the amount cf delinquency, i€

any. &Such certificates shall be conclusive evidence of payment
of any Assessment therein stated to have been paid.

Saction 5.08 Reserves. The Assessments shall include
reasonable amounts as determined by Operator collected as
reservas for tShe future periodic maintenance, repair, improvement
or replacement of all or a portion of the Landscape Maintenance
Area, the Parking Area and any other purpose as reasonably
determined by Operator. All amounts collected as reserves,
whether pursuant to this Section or otherwise, shall be deposited
by Operator in separate bank accounts to be held in trus. for the
purposes for which they are collected and are to be segregated
from and not commingled with any other funds of Operator.

ARTICLE VI

DEFAULT BY OWNER

Secticn 6.01 Cure of Defaults. If any Owner defaults
in the performance of zny of its obligations or agreements set
forth her=in, the Gperator shall have the right, but not the
obligation, to cure such default for the account of and at the
expense of such Owner, and shall be permitted to enter upon any
Owner's Lot to effect such cure. Operator shall have the right
to recover from such Owner all costs and expenses incurred in
connection with such cure, plus interest on said amounts at the
lesser of fifteen percent (15%) per annum oOr the maximum amount
permitted by law, from the date such costs and expenseg are paid
by Operator; provided, however, that the foregoing remedy shall
not be exercisable until twenty {(20) days following written
notice of such breach to such Owner, and only if the breach has
net besn cur2d (or the cure commenced and diiigently prosecuted)
during said twenty (20) day period.

Section 6.02 Costs and Experses. All costs and
expenses of curing any defaullt of an Owner, together with
interest en said amounts pursuant to Secticn 6.01, shall be
charged against sucn Owner and shall be payable upon demand.
Should such Owner fail to pay such costs and expenses withir ten
(10) days of its receipt of such written demand, such costs and
expenses and/or any unpaid Assessments, shall also constitute a
Special Assessment and lien upon such Owner's Lot until paid,
effective upon recordation of a veriiied notice of lien in the
Official Recordc of Orange Cuunty, California. Any such lien
shall be subject and subordinate to any bona fide Mortgage
encumbering any portion of such Owner's Lot at the time such
notice of lien is recorded, and any purchaser at any fore-
closure or trustee's sale (as well as any grantee by deed in lieu
of foreclosure or trustee's sale) under any such bona fide
Mortgage shail take title free and clear of anvy such lien, but

-12-
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otherwise subiect to these covenants, conditions and restric-
tions. Except as provided atove, any such llen shall be prior
and superior to any lien recorded subsequent to the recordation
of such notice of liean. Any such lien may be enforced by suit or
action in any court of competent jurisdicticn or by sale under
power of sale (which power of sale is hereby deemed granted by
gach Owner to Operator. its successors and assigns, by acceptance
of a deed or other conveyance creating in each such Owner the
interest required to become an Owner hereunder), judicial
foreclosure or in any other manner allowed by law. Any exercise
of the power of sale provided for above shall be conducted in
accordance with Secticns 2924 el seq. of the Civil Code of the
State of California applicable to the exercise of powers of sale
in mortgages and deeds of trust, or in any other manner permitted
or provided by law.

Section 6.03 Abatement. The violation or breach of any
covenant, condition, easement or restriction herein containad by
an Ovner shall create in Operator, its successors and assigns,
the right to (i} enter such Owner's Lot and to summarily abate
and remove, at the expense of the Owner of such Lot, any
structure, thing or condition that may exist thereon contrary to
the intent and meaning of the provisions hereof; provided,
however, that the foregoing remedy shall not be exercisable until
twenty (20) days following written notice of such breach to such
Ouner, and only if the breach has not been cured (or the cure
commenced and diligent)y prosecuted) during said twenty (20) day
period; and/or (ii) prosecute proceedings at law or in egquity
against the person or persons who have violated or are attempting
to violate any of these covenants, conditions, easements or
restrictions, to enjoin or prevent them from doing so, and to
cause such ‘riolation to be remedied. Should any of the
provisions hereof be violated, it will pe difficult or impossible
to determine the amount of damages resulting therefrom.
Therefore, in addition to any other remedies set ferth herein,
Operator shall be entitled to seek a temporary and/or a permanent
injunction by any court of competent jurisdiction against the
breach of any such provisions.

Section 6.04 Attorneys' Fees. In any legal or equit-
able proceedinag for the enforcement, or to restrain the violation
of these restrictions or any provisions hereof, the losing party
shall pay to the prevailing party the prevailing party's actual
attorneys®' fees, costs and expenses incurred in connection with
the prosecution or defense of such action. All remedies provided
herein or at law or in equity shall be cumulative and not
exclusive.

Section 6.05 No ®Wajiver; Enfcrcement by Cwners. The
failure of Operator to enforce any provision of this Declara-
tion or to seekx redress for any breach of the provisions hereof
shall in ne event bz deemed a waiver of the right to do sc¢
thereafter; provided, however, if Cperztcr shall fail to enforce
the provisions herecf within thirty (30) days after the delivery
to Operator of a written demand from an Owner specifying in
detail the alleged default and required compliance, such Owner
shall be authorized to enforce the provisions of this Declaration.

Section 6.06 Protection of Mortgagees. A breach of any
of the restricticns, conditions, covenants or reservations herein
contained shall not defeat or render invalid the lien of any bonsa
fide Mortgage made in good faith and for value as to any Luot, or
anpy portion or ‘portions thereof, but such restrictions,
conditions, covenants and restcictions shall be binding upon and
effective against any Owner or Owners of any such Lot, or any

-13-
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cortion or portions thacreof, whose title i8 acquired by
foreclosure, truste=a's sale or otherwise.

Section 6.07 Effect of Foreclosure. If any Lot subject
to a monetary lien croated by any provision herenf shall be
subject to the lien of a Mortgage: (a) the foreclosure of any
lien creatad by or pursuant to this Declaration shall not opnrate
to affect or impair the lien of such Mortgage; and (b) the
forsclosure of the lien of sucn Mortgage, the acceptance of a
deed in lieu of foreclosure of such Mortgage or a sale under a
power of sale included in such Mortgage (such events being
hereilnafter referred to as "Events of Foreclosure") shall not
operate to affect or impair the lien hereof, except that any
persons who obtain an interest through any of the Events of
Foreclosure, and their successors in interest, shall take title
free of the lien hereof or any personal chligation for such
charges as shall have accrued to the time of any of the Events of
Forerlosure, but subject to the lien hereof for all charges that
shall accrue subsequent to the Events of Foreclosure. ©Nothing in
this Section shall be construed to release any Owner from his
personal obligaticn to pay any Assessment levied pursuant hereto.

ARTICLE VIT

GENERAL PROVISIONS

Section 7.01 Assignments of Operator's Rights and
Dputies. Any and all of the rights, powers, duties and reserva-
tions of Declarant as the Operator herein contained may be
aszigned to any person, or any partnership, corporation or
asscciation upon recordation of an instrument executed by
Operator and such assignee evidencing any such assignment. When
such assignee evidences its consent in writing to accept such
assignment and assume such duties, such assignee shall, to the
extent of such assignment, have the same rights and powers and be
subject to the same obligations and duties as are given to and
assumad by Operator herein and Operator shall be relieved of any
further obligation and liability with respect thereto. The term
“Opearator® as used herein includes all such assignees and their
heirs, successors and assigns. Notwithstanding the foregoing, at
such time as Declarant or any parent, affiliate or subsidiary of
Declarant ceases owning an interest in any portion of the Covered
Property sufficient to be considered as "Owner"” hereunder, or at
such time as Declarant shall execute, acknowledge and record an
instrument appointing a successor to assume the rights, powers
and reservations of Operator, tne rights, powers and reservations
of Declarant :s Operator shall vest in said successor and
Declarant's rights, powers and reservations as Operator shall
terminate, and Declarant shall be relieved of any further
obligation or liability hereunder. At any time from and after
Daclarant or any parent, affiliate or subsidiary of Deciarant
shall cease swning any interest in any portion ci the Covered
Property, a Majority of Owners of Lots within the Covered
Property may select a person or entity to perfcrm Cperator's
duties and obligations hereunder, and in the gvent Declarant
shall execute, acknowledge and record an instrument appointing a
successor, the consent of all Owners shall be required to remove
such successor and select another person or entity.

v

Section 7.02 Covenants te Run with the Land; Term. Th
covenants. conditions, easements and restrictions of this
Declaration shall run with and bind the Covered Property anda
shall inure to the benefit of and be enforceable for a term
commencing upon the date hereof and terminating thirty (30) years
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from the date hereof; provided, however, unless one (1) year
prior to the expiration of said thirty (30) year term there shall
be racorded an instrument executed by the then Oparator, if any,
or by all of the Ownars directing the termination of the
covenants, conditions and restrictions herein contained, said
convenants, conditions and restrictions in effect immediately
prior to the expiration date of thirty (30) year term shall he
continued automatically without any further notice for an
additional period of five (5) years and thereafter for succassive
tarms of five (5) years unless within one (l) year prioi to the
expiration of any suck five (&) year period the covenants,
conditions and restrictions herein contained ave terminated
pursuant to this Section.

Section 7.01 Notices. Any notice to be given to
Operator, the City, an Owner or a Mortgagee undar the provisions
of this Declaration shall pbe in writing and shali be delivered as
followse:

{(a) Notice to Operator shall e deemed to have
been properly delivered when delivered person=lly cr sent by
cercified mail, postage prepaid, return receipt requested to:

LINCOLK BUSINESS CENTER - FULLERTON
c/0 Lincoln Property Company

241% Campus Drive Suite 201

Irvine, California 92715

{b) Notice to an Owner or a Mortgagee shall be
deemed to have been properly delivered when delivered
rersonally or placed in the first class United States mail,
postage prepa:d, to the most recent address furnished by such
Owner or Mortgagee in writing to Operator for the purpose of
giving notice, or if nc such address shalil have been
furnished, then to the street address of such Owner's Lot.
Any notice so deposited in the mail within the County in
which the Covered Property is located, shall be deemed
delivered forty-eight (48) hours after such deposit.

(c) MNotice to the City shall be deemed to have
been properly delivered when delivered personally or sent by
certified mail, postage prepaid, return receipt requested to:

City of Fullerton

Office of City Attorney

303 West Commonwealth Avenue
Fullerton, California 92622

Section 7.04 Construction by Owners., Except as
provided in this Section 7.04, nothing in tti1is Declaration shall
limit the right cf an Cwner to alter the Lot owned by such Owner
or to construct such additional improvements thereon as such
Owner deems necessary or advisable. Such right shall include but
shall not be limited to erecting, constructing and maintaining on
such Owner's Lot such structures and displays as may be
reasonably necessary for the conduct of the business of the Owner
on such Ownerc's Lot or the disposing of the same by sale, iease
or otherwise. Further, this Declaraticn shall not limit the
right of an Owner at any time to establish on such Owner's Lot
licenses, reservations and rights-of-way to itself, to utility
companies, or tc others as may from time to time be reasonably
necessary for the proper develcpment and operation ¢f an Owner- s
Lot. Notwithsfanding the above, no activity referenced herein
shall interfere with the free flow of vehicular and pedestrian
traffic within the Covered Property or cause the Covered Property

-15~
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to hava less than the number of parking spaces required by the
City at the taime such activity is undertaker.

3ection 7.0% Nonliability of Gfficials. To the fullest
extent permitted by law, naither Operator not Declarant, nor any
cf their agents, employees, successors or assigns shall be liable
vo any Owner fOr any damage, loss or prejudice sutfered or
ciaimed on account of any decision, coursa of action, act,
omission, error, negligence Of the like made in good faith and
reasonably balieved to be within the scope of their duties.

gection 7.06 Amendments. Until such time as there is
an Owner of any portion of the Covered Property cther than
Declarant, tnhis Declaration ™ay pe amended and such amendment
shall be effective when executed by Declarant and any First
Mortgagee of any portion of the covered Property and when
recorded in the Official rRecords of Orange County, california.
From and after the date that there is an Ownerl of any pottion of
the Covered vreperty other than Declarant, this Ceclaration may
pe amended and such amendment shall be effective when executed by
all of the Owners of the Lots within the Covered property and
their Firskt Mortgay=es. Hotwithstznding the foragoing and any
other provisions of this pDeclaration, any nroposed tarmination of
this Declaration and any prcposed amendment oOr modification of
the provisions of this peclaration which rzlate to the
establishment, preservation and/cr maintenance of wehicular and
pedestrian access rights, drainage righnts oOr atilicy rights
affecting the Covered Propecty. shall not be effective until
fifteen (15) days following the mailing of written notice thereof
to the Office of the City Attorney of the City, it being
recognized that the /ity shall have the power to disapprove any
such proposed tectmination, amendment OfT modification of this
pDeclaration if the City reasonably determines that following such
proposed rermination, amendment Or modification, the Covered
property will not benefit L[rom adeguate provisions for the
establ.shment, preservation and/or maintenance of vehicular and
pedeatrian access rights, drainage rights OL utility rights. IE
the City shall fail to disapprove any such proposed termination,
amendment O modification of this Declaration within fifteen (15)
days following the mailing to the City Attorney of notice
thereof, such termination, zmendment OF modification shall
thereafter be effective and the City shall be deemed to have
approved same.

IN WITNESS WIHFRREOF, peclarant has executed this
peclaration on the date first herein above writtcen.

vpeclarant” L. INCOLN BUSINESS CENTER -
FULLERY{OH, a california limited
partner:zhip

By: LINCGLN PROFPERTY COMPANY
NO. 3%6, @& california

limite tnership,
Geneydl artner /

By§~ZZEE££;E:T:}Z?? C7é&”’"‘"“‘

ERIK . HANSEN,
General Partner

-16-
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The City of Fullarton has reviewed and approves of this
Declaration of Rastricriouns, Grant of Easements and Maintenance
Agrecment as of the date 3et forth beliow.

Dated: 2787 CITY OF FULLERTON

-

-17-
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STATE OF CALIFORNIA )
} s4s.
COUNTY OF @Wg& )

On this /bﬂ’day og’ﬁﬂ,«__f,&__, in the year /2f 7, before
me, a Notary Pubilc in and for said State, appeared ERIX M,
HANSEN, personally known to me {(or praved to ms un tha basis of
satisfactcry evidence) to be one of the partners of LINCOLN
PROPERTY COMPANY NO. 356, a California limited partnership,
said partnership being known to me to be one of the partneis of
LINCGLN BUSIMESS CENTER - FULLERTON, a California limited
partnersnip, the partnership that executed the within
instrument, and acknowlied2ed to me that such partnership
executed the same as such partner and that such partnersaips
also executed the same.

WITNESS my hand and official seal.

!(‘("; : (J':!' :.C!.ul- SLAL

y Ao SO T TR

/ u’ p vz ‘.-’ HOTAFY i:581” - C2 FORN"
Ty Ci Lol sy

N IY PU.b li % - '“_r::’ My Corro Da, enpday V9, 1957

R T e o I

STATE OF CALIFORNIA )

)} ss.
COUMTY CF )
On this day of ., in the year . before
me, a Notary Public in and for said State, personally
appeared , personally known to me (or proved to
me on the basis of satisfactory evidence) to be the ,
and , personally known to me (or proved

to me on the basis of satisfactory evidence) to be the

of THE CITY OF FULLERTON, the corporavion that executed the
witnin instrument, and acknowledged to me Lhat such ccrporation
executed the within instrument pursuant to its by-laws or a
resolution of its board of directors.

WITNESS my hand and oificial seal.

Notary Public

-18-
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EXHIBIT "A"

LEGAT. DESCRIPTION

PARCELS 1 THRU 5 CP PARCEL MAP NO. 85-431, IN THE CITY OF FULLERTON,

COUNTY OF QRANGE, STATE OF CALIFORNIA, AS SHOWN ON A MAP FILED IN
BOOK_ZZ PAGES </ THROUGH %3 , INCLUSIVE, OF PARCEL MAPS,
IN TEE OFFICEZ OF THE COUNTY RECORDER OF ORANGE COUNTY, CALIFORNIA,
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