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L WHEREAS, the District Court has entered a series of receivership orders authorizing
the Receiver to infer alia take possession and control of the Defendant Forex Liquidity, LLC’s
assets, including the Office Lease Agreement for the Griffin Towers Premises and the Office Lease
for the Park Place Premises, for the purpose of quuidat'ing the assets and rejecting burdensome
assets for the benefit of the Defendant’s creditors;

J. WHEREAS, the Receiver has sold the Defendant’s office furniture and equipment
at the Griffin Towers Premises and, in September 2008, vacated the Griffin Towers Premises
altogether; .

K. WHEREAS, Maguire Properties was not able to relet the Griffin Towers Premises
prior to the May 31, 2009 Expiration Date of the Office Lease Agreement and, therefore, Maguire
Properties has incurred rental damages under Section 19 (entitled, “Remedies”) of the operative
Office Lease Agreement and California Civil Code §1951.2 (entitled, “Termination of lease;
remedy of lessor”) as a consequence of the Receiver’s nonpayment of rent totaling $110.038.99 as
of the date of this Agreement;

L. WHEREAS, the office furniture and'equipment has been removed from the Park
Place Premises and, in December 2008, a Subtenant who had been occupying the Park Place
Premises, GLB Trading, Inc., vacated the Park Place Premises altogether;

M. WHEREAS, as of the date of this Agreement, Maguire Properties has not been able
to relet the Park Place Premises and, therefore, Maguire Properties has incurred rental damages
under Section 22.2 (entitled, “Landlord’s Remedies”) of Article 22 (entitled, “Defaults
i
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and Remedies”) of the operative Office Lease and California Civil Code §1951.2 (entitled,
“Termination of lease; remedy of lessor”) as a consequence of the Receiver’s nonpayment of rent

totaling $71,072.68 as of the date of this Agreement; and

N. . WHEREAS, the Receiver and Maguire Properties désire to formally terminate the
Office Lease for the Park Place Premises and resolve Maguire Properties’ claims for rent under
both the Office Lease Agreement for the Griffin Towers Premises and the Office Lease for the
Park Place Premises,
NOW THEREFORE, the Receiver and Maguire Properties hereby agree to the following:
AGREEMENT:

Incorporation of Recitals by Reference
1 The Recitals recounted in Paragraphs A through N are hereby incorporated by

reference into this Agreement and are an integral part of this Agreement.
Expiration of Office Lease Agreement for Griffin Towers Premises

2. The Receiver and Maguire Properties both acknowledge and agree that the Office
Lease Agreement dated May 18, 2006 and undated First Amendment for the Griffin Towers
Premises expired by its own terms on May 31, 2009 and is of no further force and effect as of
August 31, 2009.

Termination of Office Lease for Park Place Premises

3. Upon District Court approval of this Agreement: (a) the Receiver hereby disaffirms
and rejects the Office Lease for the Park Place Premises in its entirety; (b) the Office Lease dated
November 22, 2005 for the Park Place Premises will be terminated and of no further force and

i
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effect; and (¢) the Receiver abandons, acquits, disclaims, forfeits, rejects, releases, relinquishes,
remises, surrenders, and waives any right to the Park Place Premises and/or any leasehold interest
it formerly held in the Park Place Premises under the Office Lease or otherwise.
Disposition of Secﬁrig Deposits

4. Maguire Properties will retain the $36,000 Security Deposit under Section 6 (entitled,
“Security Deposit”) of the Office Lease Agreement for the Griffin Towers Premises in full and
complete satisfaction of its claim for unpaid rent involving the Griffin Towers Premises, whether
asserted against the Receiver or the receivership estate or the Defendant Forex Liquidity, LLC in the
Civil Action or otherwise. The Receiver hereby abandons, acquits, disclaims, forfeits, relinquishes,
remises, surrenders, and waives any right to the Security Deposit and/or any portion of the Security
Deposit for the Griffin Towers Premises.

5. Maguire Properties will retain the $19,967.32 Security Deposit under Section 4.4

(entitled, “Security Deposit”) of Article 4 (entitled, “Base Rent”) of the Office Lease for the Park
Place Premises in full and complete satisfaction of its claim for unpaid rent involving the Park
Place Premises, whether asserted against the Receiver or the receivership estate or the Defendant
Forex Liquidity, LLC in the Civil Action or otherwise. The Receiver hereby abandons, acquits,
disclaims, forfeits, relinquishes, remises, surrenders, and waives any right to the Security Deposit
and/or any portion of the Security Deposit for the Park Place Premises.

Maguire Properties’ Waiver of Right to Further Disbursement

6. In exchange for being allowed to retain both security deposits as provided in
Paragraph 4 and Paragraph 5 of this Agreement, Maguire Properties hereby abandons, acquits,

disclaims, forfeits, relinquishes, remises, surrenders, and waives any right to: (a) file a claim against
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the Receiver or the receivership estate in the Civil Action or otherwise; and/or (b) receive any

further dividend or disbursement or payout from the Receiver or the receivership estate in the Civil
Action.
Mutuai Releases

7. The Receiver on behalf of both itself and the Defendant Forex Liquidity, LLC hereby
irrevocably releases and forever discharges Maguire Properties and its agents and employees,
attorneys, directors, managers, members, officers, partners, principals, and shareholders,
predecessors-in-interest (including CA-Griffin Towers Limited Partnership, a Delaware limited
partnership, and Equity Office Properties) and successors-in-interest, and other representatives
(collectively, the "Maguire Properties Releasees") from all accounts, acts, actions, causes of action,
claims, costs, damages, debts, demands, expenses or fees (including without limitation attorneys’
fees and costs of court), injuries, judgments, lawsuits, liabilities, liens, malfeasance,
misrepresentations, nonfeasance, omissions, payments, proceedings, profits and/or settlements (other
than as memorialized in this Agreement) of any nature whatsoever, known or unknown, foreseen
or unforeseen, liquidated or unliquidated, suspected or unsuspected, fixed or contingent, arising from
or related in any manner whatsoever to: (a) the Office Lease Agreement and First Amendment for
the Griffin Towers Premises; kb) the Office Lease for the Park Place Premises; (¢) Griffin Towers,
including the Griffin Towers Premises; (d) Park Place, including the Park Place Premises; (ej the
Civil Action and/or (c¢) the receivership from the beginning of time to August 31, 2009
{collectively, the “Released Claims™).
i
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8. Maguire Properties hereby irrevocably releases and forever discharges the Receiver,
the receivership estate and Forex Liquidity, LLC and their respective agents and employees,
aftorneys, directors, managers, members, officers, partners, principals, and shareholders,
predecessors-in-interest and successors-in-interest, and other representatives (collectively, the
"Receiver’s Releasees") from all Released Claims.

9, The Receiver, on the one hand, and Maguire Properties, on the other, both
acknowledge and agree there is a risk that, after signing this Agreement, they may discover
additional claims or incur damages as a consequence of claims that are within the definition of the
Released Claims but that were unknown to them or unanticipated at the time they signed this
Agreement, including without limitation, unknown or unanticipated Released Claims that if known
to them before they executed and delivered this Agreement may have materially affected their
respective decisions to enter into this Agreement. The Receiver and Maguire Properties both
hereby acknowledge and agree and represent that: (a) they have conducted whatever independent
investigation they deemed necessary or prudent to evaluate their respective Released Claims and
(b) they are assuming all risk of any unknown or unanticipated Released Claims and (c) this
Agreement applies to any unknown or unanticipated Released Claims. As to all of their respective
Released Claims, the Receiver, on the one hand, and Maguire Properties, on the other, each hereby
knowingly and voluntarily waives any rights under California Civil Code §1542 (entitled, “General
release; extent”), which provides:

"A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS
WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT

TO EXIST IN HIS OR HER FAVOR AT THE TIME OF

-7-
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EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM

OR HER MUST HAVE MATERIALLY AFFECTED HIS OR

HER SETTLEMENT WITH THE DEBTOR."
As to their respective Released Claims, the Receiver, on the one hand, and Maguire Properties, on
the other, each hereby knowingly and voluntarily waives any right under the federal counterpart to
California Civil Code §1542 (entitled, “General release; extent”), if any should exist.

Ownership of Released Claims Warranted

10.  The Receiver represents and warrants to Maguire Properties and the Maguire
Properties Releasees that it is the sole owner of the Receiver’s Released Claims (if any exist) and
that the Receiver has not assigned or transferred any of the Receiver’s Released Claims or any
interest in the Receiver’s Released Claims to any other third party or person or entity.

11.  Maguire Properties represents and warrants to Receiver and the Receiver’s Releasees
that it is the sole owner of the Maguire Properties Released Claims (if any exist) and that Maguire
Properties has not assigned or transferred any of the Maguire Properties Released Claims or any
interest in the Maguire Properties Released Claims to any other third party or person or entity.

Inapplicability of Release Provisions

12.  Notwithstanding the foregoing release or any other provision of this Agreement, the
Receiver covenants to defend and indemnify and hold both Maguire Properties and the Maguire
Properties Releasees harmless from and against any Released Claims based on, arising out of,
and/or related to its assignment or transfer (or putported assignment or transfer) of: (a) (i) the
Receiver’s Released Claims, (ii) any portion of the Receiver’s Released Claims, and/or (iii) any

interest in the Receiver’s Released Claims to any third party or person or entity.

-8
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13.  Notwithstanding the foregoing release or any other provision of this Agreement,
Maguire Properties covenants to defend and indemnify and hold both the Receiver and the
Receiver’s Releasees harmless from and against any Released Claims based on, arising out of,
and/or related to its assignment or transfer (or purported assignment or transfer) of: (a) (i) the
Maguire Properties Released Claims, (ii) any portion of the Maguire Properties Released Claims,
and/or (iii) any interest in the Maguire Properties Released Claims to any third party or person or
entity.

14.  Notwithstanding the foregoing release or any other provision of this Agreement, the
release provisions in this Agreement are not applicable if either the Receiver or Maguire Properties
has made a material misrepresentation in this Agreement or breaches this Agreement.

Authority to Sign Agreement

15.  Each person executing this Agreement on behalf of, respectively, the Receiver and
Maguire Properties represents and warrants to the other that he (she) is duly authorized to execute
and deliver this Agreement on behalf of, respectively, the Receiver and Maguire Properties and that
the terms and conditions of this Agreement will be binding upon, respectively, any limited liability
company or corporation on whose behalf he (she) has signed the Agreement.

District Court Approval

16.  This Agreement is subject to the approval of the United States District Court for the
Central District of California. Accordingly, the Receiver, at the Receiver’s sole cost and expense,
will file an appropriate application or motion for the District Court to approve the settlement
memorialized in this Agreement in the Civil Action. Maguire Properties covenants that it will
cooperate with the Receiver and not oppose his filing and prosecution of such application or motion.

-9-
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Acknowledgment of Parties’ Understanding
17.  The Receiver and Maguire Properties hereby acknowledge that they have carefully
read the entire Agreement, have conferred with the attorney of their choice regarding its contents
and meaning and legal and practical effect, and understand the meaning and legal and practical effect

of the Agreement.

Entire Agreement

18.  This Agreement constitutes the entire agreement between the Receiver and Maguire
Properties and supersedes any and all prior agreements (oral or written), contracts, deals or side-
deals, negotiations, promises, representations (express or implied) or understandings between the
Receiver and Maguire Properties regarding their termination of the Office Lease for the Park Place
Premises and the resolution of their respective Released Claims and any other issue or subject
referred to in this Agreement. This Agreement is intended to be the final expression of the parties’
intent regarding the resolution of their respective Released Claims and any other issue or subject
referred to in this Agreement.

Binding upon Successors and Assigns

19.  This Agreement will be binding upon, and inure to the benefit of the respective
successors-in-interest and assigns of the Receiver and Maguire Properties.
No Admission of Wrongdoing
20.  This Agreementis intended to be and hereby constitutes a compromise of the parties’
countervailing Released Claims against one another and nothing in this Agreement is intended or
will be construed as an admission of wrongdoing on the part of either the Receiver or Maguire

Properties.
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Construed under. California Law

21.  Unless there is a direct conflict with prevailing federal law, this Agreement will be
construed and interpreted in accordance with the laws of the State of California. Any controversy
or dispute or litigation related to this Agreement will be governed by the laws of the State of
California, unless there is a direct conflict with 'prevailing federal law, in which case it will be
governed by applicable federal law only to the extent of said conflict.

Choice-of-Venue

22.  Venue for any controversy or dispute or litigation related to this Agreement will be
before the Honorable Cormac J. Carney in the United States District Court for the Central District
of California in Santa Ana, California where the Civil Action is pending.

Attorneys' Fees

23.  The Receiver and Maguire Properties will bear the respective attorneys’ fees and
costs that they have incurred, as of the date of this Agreement, provided however, that in the event
of any controversy or dispute or litigation to enforce this Agreement after August 31, 2009, the
prevailing party will be entitled to recover from the non-prevéiling party, its reasonable expenses,
including the attorneys' fees and costs of court that it actually incurs.

Execution in Counterpart
24.  The Receiver and Maguire Properties may execute this Agreement in counterpart.
Facsimile or E-mail Signatures Acceptable

25. A facsimile or e-mail signature upon this Agreement is acceptable in lieu of an

original signature.

(SIGNATURES OF PARTIES ON NEXT PAGE)
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Dated:
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By:

Document 175  Filed 10/28/2009 Page 27 of 29

RECEIVER:

ROBB EVANS & ASSOCIATES, LLC,
a California limited liability company

et~

Name: ®Lic il &¥a T2 -
Tifle: \Dﬁpuﬂﬁ <ol Re el yefa—

MAGUIRE PROPERTIES:

MAGUIRE PROPERTIES-GRIFFIN TOWERS,
LLC, a Delaware limited liability company

Name:
Title:

MAGUIRE PROPERTIES-PARK PLACE,
LLC, a Delaware limited liability company

Name:
Title:

(SIGNATURES OF ATTORNEYS ON NEXT PAGE)
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RECEIVER:

ROBB EVANS & ASSOCIATES, LLC,
a California limited liability company

Dated: By:

Name:
Title:

MAGUIRE PROPERTIES:

MAGUIRE PROPERTIES-GRIFFIN TOWERS,
'LLC, a Delaware limited liability company

Dated: By: B(*’\ M\

Name: \ JonathanL. Abrams
Title: ce President & Secretary

MAGUIRE PROPERTIES-PARK PLACE,
LLC, a Delaware limited liability company

" Dated: By: N‘}\/\ /\<\L4\
e’
o

Jonathan L. Abrams
Vice President & Secretary

(SIGNATURES OF ATTORNEYS ON NEXT PAGE)
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APPROVED AS TO FORM:

COUNSEL TO RECEIVER:

FRANDZEL ROBINS BLOOM & CSATO, L.C.

Dated: <] 5/ D0 f 53@{ By: ' 7 / __

Craig M elin, Esq.
Counsel to the Receiver Robb Evans & Associates, LLC

COUNSEL TO MAGUIRE PROPERTIES:

LAW OFFICES OF MARK A. KOMPA

Dated: g / 2. /O 9 By:

Mark A. Kompa, Esq.
Counsel to Landlord Maguire Properties, Etc.
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