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Economic Development Agency / Facilities Management

Resolution No. 2011-140 Approval of the Ground Lease of the Property between the
Redevelopment Agency for the County of Riverside (Agency) and Cardenas Market, 2™ District
June 2, 2011
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BACKGROUND:

On April 1, 2008, the Redevelopment Agency for the County approved the “Authorization to
Purchase Real Property” resolution granting the Redevelopment Agency the authority to acquire the
property known as the “Mission Plaza Shopping Center,” located at 5696 - 5770 Mission Boulevard,
in the unincorporated area of Rubidoux.

The Redevelopment Agency acquired the property which is within the Agency’s Jurupa Valley
Project Area and plans to redevelop the shopping center in order to eliminate blight. The Agency
plans to demolish most of the existing shopping center, renovate a portion of the center, and
construct a new shopping center. In addition, the Agency is in the process of planning to acquire the
property on the southeast corner of Mission Boulevard and Riverview Drive consisting of
approximately 12,251 square feet, which will become part of the new shopping center property
which will comprise a total of approximately 13.8 acres. The proposed site plan of the new shopping
center includes approximately 130,000 square feet of retail shopping center space of which 50,000
square feet will be leased to an anchor tenant for the center. The Agency has prepared a Request
for Qualifications to be distributed to retail developers to develop the center.

The Agency has entered into lease negotiations with Cardenas Markets to occupy the space on a
long term ground lease. The Cardenas Market will be the anchor tenant for the center, construct
their building and tenant improvements at their expense, and pay the Redevelopment Agency
ground rent. The Agency plans to market the remaining retail space in the shopping center to
tenants which compliment the Cardenas Market and bring a benefit to the community.

The terms of the Ground Lease are as follows:

Location: 5714 — 5740 Mission Boulevard, Rubidoux
a portion of APN’s 181-020-028 and 181-020-029

Square Footage: Approximately 50,000 square feet

Term: Twenty-Five (25) Years with six (6) options to renew
Rent: $.33 per square foot, plus operating expenses
Rental Adjustments: Ten (10%) percent every five years

Improvement Costs: Lessee to construct building and improvements at their expense
Agency to construct Shopping Center and off-sites at Agency expense

The use and lease were set forth in the CEQA document as referenced in Resolution No. 2011-015
and approved by the Redevelopment Agency on May 24, 2011. Notice of Intent to Lease was
published under Section 6066 of the Government Code.

FINANCIAL DATA:

There are no costs associated with this transaction.
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BOARD OF SUPERVISORS COUNTY OF RIVERSIDE

RESOLUTION NO. 2011-140
APPROVAL OF THE GROUND LEASE OF PROPERTY FROM THE
REDEVELOPMENT AGENCY FOR THE COUNTY OF RIVERSIDE TO
CARDENAS MARKET
(Second District)

WHEREAS, the Redevelopment Agency for the County of Riverside (“Agency”)
is a Redevelopment Agency duly created, established and authorized to transact
business and exercise its powers, all under and pursuant to the provisions of the
Community Redevelopment Law which is Part 1 of Division 24 of the California Health
and Safety Code (commencing with Section 33000 et seq.); and

WHEREAS, Riverside County Board of Supervisors adopted Redevelopment
Plans for Redevelopment Project Area Nos. 1-1986, Jurupa Valley, Mid-County, Desert
Communities, and 1-215 Corridor, as amended (“Project Areas”); and

WHEREAS, Health and Safety Code Section 33433 requires a lease to be
approved by the legislative body by resolution after a public hearing if the property to
be leased was acquired with tax increment moneys; and

WHEREAS, the Agency owns real property and improvements located at 5714-
5740 Mission Boulevard, Riverside, California, in the unincorporated area of the
County of Riverside in the community of Rubidoux within the Jurupa Valley Project
Area (“Property”) and wishes to lease the Property to Cardenas Market; and

WHEREAS, the consideration is not less than the fair reuse value at the use and
with the covenants, conditions, and development costs authorized by the lease; and

WHEREAS, the leasing of the Property will assist in the elimination of blight, is
consistent with the implementation plan adopted pursuant to Health and Safety Code

Section 33490 to operate and conduct a public library and library administrative
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operation for the residents of the Jurupa Valley Project Area and surrounding

communities within the County; and

NOW THEREFORE, BE IT RESOLVED, FOUND, DETERMINED, AND
ORDERED by the Board of Supervisors of the County of Riverside, State of California,
as follows:

1. That the Board of Supervisors hereby finds and declares that the above
recitals are true and correct.

2.- That the lease between the Redevelopment Agency for the County of

Riverside and the Cardenas Market is hereby approved.
W
///
i
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GROUND LEASE

Cardenas Markets, Inc., a California Corporation, as Lessee,
and the Redevelopment Agency for the County of Riverside, as Lessor,
(5714 Mission Boulevard, Riverside, California)
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GROUND LEASE
(Cardenas Markets, Inc., a California Corporation, as Lessee,

and the Redevelopment Agency of the County of Riverside, as Lessor,
5714 Mission Boulevard, Riverside, California)

This Ground Lease Agreement (the “Lease”), is dated as of , 2011, (the

“‘Effective Date”) and is made and entered into by and between the Redevelopment
Agency of the County of Riverside, a public body, corporate and politic (“Agency,” herein)
and Cardenas Markets, Inc., a California Corporation, (Lessee, herein) for the property
described below upon the following terms;

Recitals

Whereas, the Redevelopment Agency for the County of Riverside hereinafter the
‘Agency,” is a Redevelopment Agency duly created, established and authorized to transact
business and exercise its powers, all under and pursuant to the provision of the Community
Redevelopment Law which is Part 1 of Division 24 of the California Health and Safety Code
(commencing with Section 33000 et seq.); and

Whereas, On July 9, 1996, the Riverside County Board of Supervisors adopted
Ordinance Nos. 762 and 763 approving the Redevelopment Plan, hereinafter the “Plan,” for
the Jurupa Valley Project Area, hereinafter the “Project Area,” which amended and merged
seQeraI smaller project areas adopted in 1986, 1987, 1988, and 1989; and, Whereas,
pursuant to Section 33670 of the Health and Safety Code, the Agency began receiving tax
increment from the Project Area in January 1988; and,

Whereas, pursuant to the provisions of the Community Redevelopment Law, Section
33391 of the Health and Safety Code, the Agency may acquire, within a survey area or for
purpose of redevelopment, any interest in real property; and,

Whereas, pursuant to Section 33430 of the California Health and Safety Code, a
redevelopment agency may assist in the construction of buildings, facilities, structures, or
other improvements that are of benefit to the project area or the immediate neighborhood in

which the project is located.
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Whereas, on April 1, 2008, the Agency approved the acquisition of the property
known as Mission Plaza, located at 5714 Mission Boulevard, in the unincorporated area of
the Rubidoux area of the County of Riverside, and title to the property transferred to the
Agency on August 8, 2008, and,

Whereas, on December 31, 2002 Lessee and Mission Plaza Properties Ltd, a
California limited partnership, as Agency’s predecessor in interest, entered into a written lease
agreement for the commercial premises and improvements located at 5710, 5714, 5722,
5724, 5726, 5728, 5730, 5740 and 5760 Mission Boulevard, Riverside, CA, as amended by
an Amendment to Commercial Lease dated May 3, 2005 (collectively, the “2002 Lease”, and

Whereas, the Agency desires to terminate the 2002 Lease and enter into a long
term Ground Lease with Lessee which will aid in eliminating blight in the project area and
provide valuable revenue to the Agency,

Now, therefore, in consideration of the preceding promises and the mutual covenants
and agreements hereinafter contained, the parties hereby mutually agree to terminate the
2002 Lease and any and all associated obligations and liabilities under the 2002 Lease as of
the Effective Date, and further agree as follows:

1. Description. The real property hereby leased consists of a portion of
Assessor's Parcel Numbers 181-020-028 and 181-020-029, also known as 5714 Mission
Boulevard, Riverside, California (the “Property,” herein), located within the Mission Plaza
Shopping Center (herein the “Shopping Center”) consisting of approximately 4.19 acres,
within the total Shopping Center which shall be calculated at the time of Lessee’s opening ,
the precise acreage to be provided after completion of a survey of the leasehold area, to be
performed by Agency at Agency’s expense, together with all roads, rights of way and
easements and appurtenances, whether public or private, reasonably required for the use
contemplated by the parties and as more particularly described in the Site Plan to be
provided and to be attached hereto as Exhibit "A" and by this reference made a part of this
Lease. The shopping center building square footage is estimated to be 130,304 square

feet. The parties shall execute a recordable amendment by which survey descriptions shall
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be inserted in lieu of the description in Exhibit “A.”
2, Use.

(a)  The Property is leased hereby for the exclusive purpose of constructing
a building (herein the “Building”) of approximately 50,000 square feet, for a full service super
market, with customary and incidental related uses, including on-site improvements
(collectively herein, the “Project” and the “Project Area”), as highlighted and set forth on the
Site Plan attached to this Lease as Exhibit “A.” Lessee, at its expense, shall construct, or
cause to be constructed, upon the Property, the Project, as herein defined.

(b)  The Property shall not be used for any other purpose without first
obtaining the written consent of the Agency, which consent shall not unreasonably be
withheld by the Agency as determined by its Board of Supervisors.l

(c) Lessee agrees to plan, construct and open a fully improved and stocked
grocery market and to use commercially reasonable efforts to be open for business to the
public on the Property within Two Hundred Seventy (270) days (the “Opening Period”) from
delivery of the completed Building Pad by Agency. If Lessee fails to open in accordance with
the time period set forth above, and Lessee demonstrates that Lessee has exercised due
diligence to open during the Opening Period, the Opening Period shall be extended for sixty
(60) days. In the event Lessee fails to opén at the end of said sixty (60) day period, Lessee
shall use Lessee’s best efforts and due diligence to prosecute to completion all construction
and preparations for opening as soon as pdssible, however, in the event Lessee has not
opened by Three Hundred Sixty Five (365) days from delivery of the Building Pad by
Agency, this Ground Lease shall automatically terminate on the Three Hundred Sixty Sixth
(366th) day from delivery of the completed building pad by Agency. Nothing in this Section
shall release Lessee of their obligations to pay the Monthly Rent as set forth in Section 5 of
this Ground Lease. Except for the causes itemized in Section 21 of this Lease, in the event
Lessee fails to continuously operate during the term of this lease, during any option periods
or subsequent extensions, or in the event Lessee is in default of this Lease, and the date for

curing said default or commencing to cure said default has expired, the obligation of Agency
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to enforce the Protective Use clause in Section 2 (d) shall terminate immediately, and
Section 2 (d) shall be automatically deleted from this Lease.

(d) Provided Lessee is not in default of this Lease, and the date for curing
said default or commencing to cure said default have not yet expired, Agency agrees not to
enter into any lease for space in the Shopping Center during the Term with any other tenant
whose primary business in such space is the operation of a grocery market, Latino bakery,
specialty cake bakery, liquor store, fresh produce store, or meat market (collectively, the
“Protected Use”). If Agency fails to observe the requirements of this Section and such failure
continues for more than thirty (30) days following written notice to Agency, then Lessee shall
have all rights and remedies at law or in equity as a result of such breach.

3. Term.

(a) The term of this Lease shall be for a period of twenty five (25) years,
commencing on the Effective date of this agreement (“Term”).

(b)  Any holding over (the “Hold Over Period”) by Lessee after the expiration
of the term of this Lease shall be on a month-to month basis strictly, and continuing tenancy
rights shall not accrue to Lessee. During any such hold over period, Lessee shall be bound
by all the terms and conditions of this Lease. In the event Lessee desires to vacate during
the Hold Over Period, Lessee shall provide Agency with thirty (30) days advanced written
notice to vacate.

4, Option to Extend Term.

(&) Agency grants to Lessee six (6) options to extend the Lease term
(“Extension Options”). Each Extension Option shall be for a period of five (5) years
("Extended Term”), subject to the conditions described in this Section 4.

(b) The Extension Options shall be exercised by Lessee delivering to
Agency written notice thereof no later than One Hundred Eighty (180) days nor no earlier
than two hundred seventy days (270) prior to the expiration of the original Lease Term or
any extension thereof.

(c)  The annual rent payable by Lessee during any Extended Term shall be
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increased ten (10) percent over the prior term.

(d}  All terms and conditions of this Lease shall remain in full force and
effect during the Extended Term.

5. Rent.

Rent shall be payable in advance, without offset or deduction in equal monthly
installments as shown below, on the first day of each and every calendar month. Rent for
any partial month shall be prorated based upon a thirty (30) day month.

(a) The Monthly Rent for the property shall commence on the earlier of the
opening for business or 270 days from delivery of the pad from Agency to Lessee (either of
which are defined as the “Rent Commencement Date”), with all utility installations
completed. The rent payable shall be Sixteen Thousand, Six Hundred sixty six dollars
(516,666.66) per month for the first sixty (60) months of the lease term. Thereafter, the
monthly rental shall be increased on the anniversary date of the Effective Date of the lease

every five (5) years during the lease term as set forth below. The rent shall be payable as

follows:

Lease Year Annual Rent Monthly Rent
1-5 $200,000.00 $16,666.66
6-10 $220.,000.00 $18,333.33
11 -15 $242,000.00 $20,166.67
16 -20 $266,200.00 $22,183.33

21-25 $292.820.00 $ 24,401.67
Option Terms Annual Rent Monthly Rent
26 - 30 $322,102.00 $26,841.83
31-35 $354,312.00 $29,526.02
36 — 40 $389,743.00 $32,478.60
41 - 45 $428,718.00 $35,726.46
46 — 50 $471,590.00 $39,299.17
51-55 $518,749.00 $43,229.08

(b) In the event Lessee continues to occupy the property after the

expiration of the Lease Term or any Extended Option term, the monthly rent shall be
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increased to one hundred ten (110%) percent of the rent payable during the month
immediately preceding the expiration of the Lease Term or Extended Option Term,
notwithstanding that Lessee shall be subject to the all of the provisions in paragraph 3(b)
above.

6. Title.

(a) The Agency represents and warrants that the leasehold interest in the
Property shall be subject only to those exceptions as set forth in the Proforma Title Report
(Proforma Title Report, herein) to be attached hereto as Exhibit "B" and by this reference
made a part of this Lease. Said leasehold interest shall be insured by a title insurance
company acceptable to Agency and Lessee and the cost of a policy of title insurance shall
be paid by Agency.

(b)  Agency shall deliver to Lessee a Proforma Title Report to Lessee whfch
shall illustrate the insured interest of Lessee. Lessee shall review and approve or
disapprove of said Proforma Title Report within thirty (30) days of receipt of same from
Agency. In the event Lessee disapproves of said report, Agency shall have thirty (30) déys
to cure any item(s) disapproved by Lessee. Thereafter, Agency shall provide a policy of
title insurance covering the Leasehold interest as set forth in Sub-paragraph 6(a) above.

(c) Title to the Building, structures and improvements to be constructed by
Lessee, or that may from time to time constitute a part of the Building, including all flooring,
windows, window coverings, partitions, machinery, equipment, utility installations and
fixtures that are now, or may from time to time be, used, or intended to be used by Lessee
within or upon the Building shall be and remain in Lessee until the termination of this Lease.
Upon the termination of this Lease, title to the Building, structures and permanent
improvéments shall pass to and vest in Agency without cost or charge to it.

(dy This Lease shall not be recorded; however, simultaneously with the
execution and delivery of this Lease, Agency and Lessee are executing, acknowledging and
delivering a memorandum of Lease suitable for recording. Such memorandum of lease

shall be provided to the Assessor-County Clerk-Recorder's Office for the County of
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Riverside, State of California along with notice of the lease which shall include a map of the
leased property in accordance with the requirements of California Health and Safety Code
section 33673.1.

(e) In the event Agency markets the Shopping Center for sale, or, in the
event Agency receives an unsolicited offer to purchase the Shopping Center, Agency shall
notify Lessee.

7. Building Improvements.

(a) Concurrently to Agency’s On-Site and Off-Site Improvements as set
forth in section 8, Lessee shall deliver to Agency the plans and specifications for the
Building Improvements for Agency's approval before submitting to the appropriate
governmental agencies, including without limitation, preliminary construction plans,
preliminary plot plans, elevations, interior improvement plans, engineering reports and
landscaping plans. Agency shall approve or disapprove in writing the plans and
specifications within twenty-one (21) days after delivery to Agency. Any disapproval of the
plans and specifications shall be accompanied by the reason(s) for disapproval. Lessee
shall revise the plans and specifications consistent with the reason(s) for disapproval and
resubmit the revised plans and specifications to Agency within fourteen (14) days from
receipt thereof. In addition, Lessee, at its sole expense shall use all of its commercially
reasonable, good faith efforts and due diligence to obtain any required governmental
building permits, or related governmental permits as soon as possible, by applying for same
within ten (10) days following Agency’s approval of the Project Plans. All governmental
permits shall be obtained which are necessary for Lessee to proceed with the construction
and development of the Project and to utilize the Property for the uses described in
paragraph 2 of this agreement, including, without limitation, all final permits and approvals
for (A) construction of the Building; (B) signs (in number, size, configuration and location
satisfactory to Lessee subject to approval by governing authorities). Lessee shall be
permitted 1o utilize the top panel on the center pylon sign and may use standard buiiding

signage (collectively the “Permits”). After obtaining the permits and other approvals as set




© o0 ~N O U s~ W N =

N N N N N NN N - i iAo e wah =3 b o
0 N O O bhA W N = O O 00N OO DD DR W N =2, O

forth above, Lessee at its sole expense, shall construct, or cause to be constructed the
Project as herein defined, including the Building, improvements, and any adjacent
landscaping and walkways at the Project. Subject to the provisions of Paragraph 16 herein,
construction of the Project shall commence within a reasonable period of time, (a) at such
time as Lessee has obtained the required approvals from all governmental and regulatory
agencies, including the Permits, and (b) Lessee shall diligently pursue the completion of the
construction of the Project within a reasonable period following commencement of
construction of the Project. Not less than ten (10) days before beginning construction of the
Project, Lessee shall give Agency written notice thereof so that Agency can post a Notice of
Non-Responsibility. Lessee shall not be responsible for construction of the parking lots and
parking facilities in the Project Area. The Agency, at Agency’s sole cost and expense, shall

be responsible for construction of the parking lots and parking facilities in Lessee’s Project

1Area.

{b) The Project shall be of a permanent, built-on-site construction. All site
plans, landscape plans, building elevations, building materials and colors, sign plans and all
other plans and specifications (the “Project Plans”) related to the construction of the Project
shall be submitted to the Agency prior to commencement of any construction activities for
approval, which approval by the Agency shall be in writing.

(c) Agency shall provide for Lessee a finished building pad of
approximately 50,000 square feet, exact size to be determined by the parties, and Agency
shall deliver said finished building pad graded within approximately one tenth of one foot of
finish building pad elevation as defined by the approved grading plan. The pad elevations
and soils compaction shall be certified by a licensed civil/soils engineer prior to pad
acceptance by Lessee.

(d)  Within thirty (30) days following the completion of the Project and any
other improvements, Lessee shall submit to Agency a complete set of “As-Built” drawings
showing every detail, latent or otherwise, of such improvements, alterations and fixtures,

including, but not limited to, electrical circuitry and plumbing; and copies of lien waivers from
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all contractors, subcontractors, suppliers and material men involved in construction of the
Project.

(e) Agency shall plan and construct all other on-site improvements in the
Shopping Center, including but not limited to the parking lots, driveways, vehicle access and
egress, pedestrian walkways, parking lot landscaping, parking lot lighting, trash bin
locations, utility infrastructure, monument signage and tenant directory signage. Tenant
shall pay their pro-rata share as defined in section 13(f) for the costs of any pylon signage.

() The Building and related improvements constructed by Lessee and any
other improvements, alterations and fixtures (including, but not limited to, “trade fixtures” as
that term is used in Section 1019 of the Civil Code) on the Property shall be and remain the
property of Lessee, except that in the event any other portion of the Property is not
transferred to Lessee or its assignee on expiration or earlier termination of the Lease, then
the Building, related improvements constructed by Lessee or any other improvements,
alterations and fixtures of Lessee located on such portions of the Property not transferred to
Lessee or its assignee shall become the property of the Agency or its assignee. At or prior
to expiration or termination of this Lease, Lessee may remove such trade fixtures; provided,
however, that such removal does not cause injury or damage to the Property, or in the
event it does, Lessee shall restore the Property as nearly as practicable. If Lessee fails to
make such repairs prior to the expiration or termination of this Lease, Agency may, but shali
not be obligated to, make said repairs and Lessee shall reimburse Agency for all costs so
incurred within thirty (30) days of Lessee’s receipt of billing therefore. In the event such
trade fixtures are not removed from any portion of the Property transferred to Lessee or its
assignee on expiration or earlier termination of the Lease, and then the Agency may, at its
election, either (1) remove and store such fixtures and restore the Property for the account
of the Lessee, and in such event, Lessee shall within thirty (30) days after billing and
accounting therefore reimburse Agency for the costs so incurred, or (2) take and held such
fixtures as its sole property. In the event that Lessee fails to timely pay to Agency any

reimbursement due to Agency under this paragraph, then said unpaid reimbursement shall
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bear interest at the maximum legal rate, calculated from the due date thereof until paid in
full.

(9) Upon the expiration or earlier termination of the Lease, Lessee shall at
its expense, (a) surrender the Property in the same or similar condition as existed at the
time the Project first opened for business, subject to Agency approved alterations,
improvements and reasonable wear resulting from uses permitted hereunder, (b) .have
removed all of Lessee’s personal property from the Project; (¢ ) have repaired any damage
to the Prbject caused by the removal of Lessee’s personal property; and (d) leave the
Premises free of trash and debris and the Building in a clean condition.

{h)  Agency and its Board of Directors shall timely cooperate with Lessee
during all phases of Lessee’s on site improvements.

8. On-Site and Off-Site Improvements.

(a) It is understood by the parties hereto that sewer, water, telephone, gas
and electrical utilities are available nearby the Property, but they may or may not reach the
Property. Therefore, in order for the building improvements required in Paragraph 7 herein
to be fully usable and operational, Agency, at its expense, shall extend and stub out within
approximately one-half (0.5) feet of Lessee’s Building pad the following: Two (2) 6” sewer
P.0O.C.; One (1) Electrical Vault with 1200 Amp 4-wire H. voltage; Two (2) water P.O.C. (1-
Fire 8" minimum with 8” Double Detector Check Valve approved by Local Authority having
jurisdiction and 1 Domestic 3" water supply with a Double Detector Check Valve approved
by Local Authority having jurisdiction); and gas utility service facilities that may be required
or desired by Lessee in the use, operation and maintenance of such building improvements.
After such stub-outs have been made. |Lessee shall be responsible for connection of said
utilities to the Building and | essee shall be responsible for payment for the use of such utility
services.

(b)  The off-site improvements referred to in Sub-Paragraph 8(a) above
shall be completed prior to or at the same time the building improvements are completed as

pravided in Paragraph 7 herein.

10
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9. Alterations. Lessee shall have the right, at its sole cost and expense and
without the necessity of obtaining Agency's consent, to make at any time and from time to
time, interior alterations to the Building.

10. Cooperation.

(@) Agency shall cooperate with Lessee and otherwise exercise its best
efforts to assist Lessee in expediting the processing of on-site and off-site improvements to
be constructed upon, within or in connection with the Property. Notwithstanding anything to
the contrary contained herein, nothing in this Lease shall be deemed to constitute a waiver
by Agency of its police powers. Lessee acknowledges and agrees that it must comply with
all government laws and regulations affecting development to the Property.

(b) Any easements required by third parties for utilties to serve the
Property shall be submitted to Agency, in writing, for its approval, which approval shall not
be unreasonably withheld. Any and all costs associated with the preparation and
recordation of any such easements required by third parties shall be borne solely by
Agency.

11. Agency’s Reserved Rights. Notwithstanding Agency’s lease of the Property
to Lessee pursuant to section 1 of this Lease, Agency reserves to itself, its successors and
assigns, together with the right to grant and transfer all or a portion of the same, the
following: (a) Non-exclusive easements for ingress and egress and for parking and
pedestrian purposes as set forth in the Reciprocal Easement Agreement designated as
Exhibit “C” and made a part of this lease, vehicular ingress and egress, for the installation ,
emplacement, maintenance and replacement of electric, gas, telephone, cable television,
water, sanitary sewer lines, drainage facilities or any other utilities (collectively, “Utilities”),
maintenance of Common Area and of landscaping on, over, under or across those portions
of the Property not improved with buildings or other major structures constructed by Lessee
pursuant to the terms of this Lease, together with the right to enter upon the Property in
order to service, maintain, repair, reconstruct, relocate or replace any of such Utilities,

Common Area or {andscaping; (b) any and all oil, oil rights, petroleum, minerals, mineral
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rights, natural gas rights and other hydrocarbon substances by whatsoever name known,
geothermal resources (as defined in California Public Resources Code, Section 6903) and
all products derived from any of the foregoing that may be within or under the Property
together with the perpetual right of drilling, mining, exploring, prospecting and operating
therefore and storing in and removing the same from the Property of any other property,
including the right to whip stock or directionally drill and mine from lands other than those
leased hereby, oil or gas well, tunnels and shafts into, through or across the subsurface of
Property, and to bottom such whip stocked or directionally drilled wells, tunnels and shafts
under and beneath or beyond the exterior limits thereof, and to re-drill, re-tunnel, equip,
maintain, repair, deepen and operate any such wells or mines; without, however, the right to
enter, drill, mine, store, explore and operate on or through the surface or the upper five
hundred feet (500") of the subsurface of the Property; and (c ) any and all water, and any
and all rights or interests therein, no matter how acquired by Agency and owned or used by
Agency in connection with or with respect to the Property, together with the right and power
to explore, drill, re-drill, remove and store the same from the Property or to divert or
otherwise utilize such water, rights or interests on any other property owned or leased by|
Agency, whether such water rights shall be riparian, overlying, appropriative, percolating,
littoral, prescriptive, adjudicated, statutory or contractual but without, however, any right to
enter upon the surface of the Property in the exercise of such rights. The Property is
accepted by Lessee subject to those existing easements or other encumbrances or other
matters of record described in the Proforma Title Report, and Agency shall have the right to
enter upon the Property and to install, lay, construct, maintain, repair and operate such
sanitary sewers, drains, storm water sewers, pipelines, manholes, connections, water, oil
and gaé pipelines, and telephone and telegraph power lines and such other facilities and
appurtenances necessary or convenient to use in connection therewith, over, in, upon,
through, across and along the Property or any part thereof. Agency also reserves the right
to grant franchises, easements, rights of way and permits in, over and upon, along or across

any and all portions of said Property as Agency may elect; provided, however, that no right
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of the Agency provided for in this Paragraph shall be so executed as to interfere
unreasonably with Lessee’s rights and use hereunder. Agency shall cause the surface of
the Property to be restored to its original condition (as they existed prior to any such
entry) upon the completion of any construction by Agency or its agents. Any right of
Agency set forth in this Paragraph shall not be exercised unless a prior written notice of
thirty (30) days is given to Lessee; provided, however, in the event such right must be
exercised by reason of emergency, then Agency shall give Lessee such notice in writing as
is reasonable under the existing circumstances. Notwithstanding anything to the contrary
contained herein, Agency agrees that all sanitary sewers, storm drains, pipelines, manholes,
water and gas mains, electric power lines, transformers and conduits, cabling, telephone
lines and other communications equipment and facilities utilized in connection with utility
services (collectively “Utility Lines") to be located at or on the Property shall be placed
underground and in a manner which does not interfere with the Project or its use. Any
easement, license, right-of-way, permit or other agreement entered into by the Agency
pursuant to this Paragraph 11, including but not limited to the installation, operation,
maintenance, repair and replacement of Utility Lines, shall require the easement holder to
maintain the easement and equipment located therein at its sole cost. Agency agrees to
use best efforts to minimize any interference to Lessee’s business caused by Agency’s
exercise of its rights hereunder.
12. Maintenance.

(a) Lessee, at Lessee's sole cost and expense, shall maintain the Building
including the interior and exterior and the related improvements to be constructed on the
Property, including but not limited to the pedestrian walkways adjacent to the Building, trash
containers and enclosures, loading dock areas, and any landscaping and grounds adjacent
to the building, in a neat, safe, orderly and attractive condition during the term of this Lease,
and Lessee shall provide for the sanitary handling and disposal of all refuse accumulated as
a result of Lessee’s use of the Property (including any waste and hazardous waste) and the

improvements thereon, except that Agency shall maintain the parking lots, parking facilities,
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lighting, and parking lot sweeping in Lessee’'s Project area. Lessee agrees to reimburse
Agency for these services pursuant to section 13 of this Lease. In addition, the exterior and
the interior of the improvements on the Property shall be maintained by Lessee in good
working condition and repair during the term of this Lease. Lessee shall repaint the exterior
of the Building every seven (7) years.

{(b) In the event of damage or destruction of all or any part of the
improvements to be constructed upon the Property rendering said Property unusable, for the
purposes set forth in Paragraph 2 herein, in whole or in part, Lessee shall repair such
damage or destruction with due diligence but only to the extent of the insurance coverage
required by this Lease.

13. Common Area Maintenance.

(a) The Common Area is that area within the Shopping Center which is
neither occupied by Lessee, buildings, nor devoted to the exclusive use of a particular
lessee, but includes areas contéining pylon or monument signage, and buildings or
structures which are used with respect to the operation of the Shopping Center , or other
areas (the “Common Area”).

(b)  The initial construction of the Common Area improvements shall be
completed by Agency and shall not be charged to Lessee. Prior to the Commencement
Date, Agency shall have completed the construction of the Common Area improvements in
a first class workmanlike manner, and in accordance with the plans and specifications,
without any further work required. The completion of the Common Area improvements
includes parking areas, paving, lighting, and landscaping, and all on and off site
improvements for the Project.

(c) During the Lease Term Lessee, its invitees, customers, and employees
shall have the nonexclusive right to use the Common Area in common with Agency, other
lessees of portions of the Shopping Center and their respective invitees, customers, and
employees, subject to the provisions of this Lease.

(d}  Agency shall pay and be responsible for maintaining all improvements

14
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on the Common Area in good and sanitary order, condition, and repair, including making
replacements as Agency deems necessary or desirable, including without limitation, (1)
management of the Shopping Center, (2) cleaning and removing rubbish and dirt, (3) labor,
payroll taxes, materials, and supplies, (4) all utility services utilized in connection therewith,
including sewer service fees, (5) maintaining, repairing, and replacing paved and unpaved
surfaces, curbs, directional and other signs, landscaping, lighting facilities, drainage, and
other similar items, (6) all premiums on compensation, casualty, public liability, property
damage, and other insurance on the Common Area, and (7) security guard or patrol
services, (8) r:eplacements, alterations or additions made in compliance with governmental
requirements (the cost of such items to be depreciated or amortized as part of Common
Area costs instead of direct costs if appropriate under generally accepted accounting
principles), (9) Holiday decorations, promoetional and Shopping Center grand opening costs.
For its services so rendered, Agency shall be entitled to an administration fee equal to ten
percent (10%) of the additional charges (including Common Area Maintenance expenses,
but excluding real estate taxes, possessory interest taxes, insurance, capital costs or levies,
transfer taxes of Agency, any net income tax measured by the income of Agency from all
sources, or any tax which may, at any time during the Term or Extended Term, be required
to be paid on any gift, or demise, deed, mortgage, descent or other alienation of any part or
all of the estate of Agency in and to the Property or Shopping Center, or any buildings or
improvements which are now or hereafter located thereon, except as hereinafter provided)
due pursuant to this Lease. If Lessee shall be required by law to pay, and pursuant thereto
does pay, any tax, assessment or charge specified in this subsection, then Lessee shall do
so promptly. Notwithstanding any of the foregoing, if Lessee causes additional costs by
reason of its operation, such as insurance, security or lighting for abnormal operating hours,
Agency may in its discretion charge such costs directly to Lessee. Notwithstanding any of
the foregoing, if another lessee at the Shopping Center causes additional costs by reason of
its operation, such as insurance, security or lighting for abnormal operating hours, Lessee

shall not be responsible for such additional costs, and Agency may in its discretion charge
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such costs directly to the other lessee(s).

(e) Agency shall keep accurate records showing in detail all expenses
incurred for such maintenance for a period of three (3) years or the maximum amount of
time required by law. These records shall, upon reasonable request, be made available
during business hours at the offices of the Agency for inspection by Lessee.

)] Lessee shall reimburse Agency for Common Area expenses based on
Lessee’s pro-rata share of the Common Area costs. Lessee’s pro rata share shall be
calculated as the ratio which Lessee’s floor area specified in paragraph 2, bears to the total
square footage in the Shopping Center described in paragraph 1. Lessee shall pay to
Agency within thirty (30) days after delivery of Agency’s statement, but not more than
monthly, Lessee’s pro rata share of the amount of all expenses described in paragraph 13
(d) together with estimated taxes per paragraph 42 and estimated insurance per paragraph
22 based either on (a) the amount of such expenses actually incurred for the billing period,
or (b) equal periodic installments which have been estimated in advance by Agency for a
particular calendar year, in which event Agency shall within ninety (90) days after the end of
such year, adjust the estimated expenses to reflect the actual expenses incurred for such
year.

(g) Agency shall have general nonexclusive possession and control of the
entire Common Area and may from time to time adopt rules and regulation pertaining to the
use thereof. Agency shall, except as otherwise provided herein, operate and maintain the
Common Area during the Lease Term. The manner in which the Common Area shall be
operated and maintained and the expenditures therefore shall be in the Agency's sole
discretion. Agency reserves the right to appoint a property manager, to carry out any or all
of Agency’s rights and duties with respect to the Common Area as provided in this Lease;
and Agency may enter into a contract with such property manager on such terms and
conditions and for such period as Agency shall deem proper; and if Agency does so Agency
shall pay the charges from the management fees described in 13 (d).

(h)  Agency shall designate what part of the Common Area, if any, shall be

16
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used for automobile parking by employees of Lessees, occupants, and licensees. No
employee of any such lessee, occupant, or licensee shall use any part of the Common Area
for parking except such area or areas as may be so designated. As part of the Rules and
Regulations, Agency shall have the right to tow employee vehicles illegally parked without
liability and/or the right to impose fines or charges on Lessee for illegally parked employee
vehicles.

(i) No fence, wall, structure, division, rail or obstruction shall be placed,
kept, permitted or maintained upon the Common Area or any part thereof by Lessee. Except
for holiday and seasonal sales, vending machines, shopping carts and coin aperated
children’s rides, Lessee shall not engage in the sale, display, advertising, promotion, or
storage of merchandise or any business activities of any kind whatsoever in the Common
Area without Agency’s prior written consent; nor shall Lessee permit any person to use the
Common Area for solicitations, demonstrations, or any other activities that would interfere
with the conduct of business in the Shopping Center or which might tend to create civil
disorder or commotion.

14. Inspection of Property. Agency, through its duly authorized agents, shall

have, at any time during normal business hours, the right to enter the Property for the
purpose of inspecting, monitoring and evaluating the obligations of Lessee hereunder and
for the purpose of daing any and all things which it is obligated and has a right to do under
this Lease. |

15. Quiet Enjoyment. Lessee shall have, hold and quietly enjoy the use of the
Property so long as it shall fully and faithfully perform the terms and conditions that it is
required to do under this Lease.

16. Compliance With Government Requlations. Lessee shall, at Lessee’s sole
cost and expense, comply with the requirements of all local, state and federal statutes,
regulations, rules, ordinances and orders now in force or which may be hereafter in force,
pertaining to the Property.

i
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17. Termination by Agency. Agency shall have the right to terminate this Lease
forthwith:

(a) In the event Lessee commences any voluntary proceeding under the
Bankruptcy laws of the United States, or Lessee fails to terminate any involuntary
proceeding under said bankruptcy laws within ninety (90) days from the commencement
thereof. In this event, the Lease will be terminated with thirty (30) days written notice from
Agency to Lessee. _

(b) In the event that Lessee makes a general assignment, or Lessee’s
interest hereunder is assigned involuntarily or by operation of law, for the benefit of
creditors. In this case, the Lease will be terminated with thirty (30) days written notice from
Agency to Lessee.

(c) In the event Lessee fails or refuses to perform, keep or observe any of
Lessee’s duties or obligations hereunder except its rental obligations; provided, however,
that Lessee shall have thiriy (30) days in which to correct Lessee’s breach or default after
written notice thereof has been served on Lessee by Agency unless the nature of default or
breach is such that more than thirty (30) days are required. Lessee shall have such
additional time as is reasonably required to remedy, provided remedy has commenced
within the thirty (30) day period, and is diligently completed; provided, however, that Lessee
diligently prosecutes the remedy to completion in a reasonable time.

(d) In the event Lessee fails to complete the Project within four (4) years from
the Effective Date, Agency shall have the right to terminate this Lease with ninety (90) days
advanced written notice to Lessee.

18. Termination by Lessee. In addition to its rights contained elsewhere in this

Lease, Lessee shall have the right to terminate this Lease in the event Agency fails to
perform, keep or observe any of its duties or obligations hereunder; provided, however, that
Agency shall have thirty (30) days in which to correct its breach or default after written notice
thereof has been served on it by Lessee; provided, however, if the breach or default is of a

nature that requires more than thirty (30) days to correct, such efforts as are necessary to
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make such corrections shall begin within said thirty (30) day period and shall be diligently
prosecuted to completion thereafter; provided further, however, that if after thirty (30) days
Agency fails to correct or commence to correct such breach, Lessee shall have the option to
correct the default and deduct the cost of such remedy from rent. if any breach or default is
not corrected after the time set forth herein, Lessee may elect to terminate this Lease in its
entirety or as to any portion of the Property affected thereby.

19. Limitations on_Termination. Notwithstanding anything to the contrary
contained in this Lease, Agency agrees that if Lessee shall be in default under this Lease,
except as to any default pursuant to Sub-Paragraphs 17 (b) and (c), the Agency will not
exercise any right of termination without first providing Lessee and any Encumbrancer
(described in Paragraph 27 below) with written notice of any default and an opportunity to
cure such default. Any such cure shall be completed within thirty (30) days of the date of
Agency's notice of such default, provided however, if the breach is of a nature that requires
more than thirty (30) days to cure, such cure shall begin within said thirty (30) day period
and shall be diligently prosecuted to completion thereafter. If any default remains uncured
after the time set forth herein, Agency may exercise any and all rights or remedies at law or “
in equity, including, but not limited to:

(a)  The right, without terminating this Lease or relieving Lessee of any
obligations hereunder, and with process of law, to re-enter the Property, take possession
thereof, remove all persons there from, other than those present under existing subleases,
and occupy or lease the whole or any part thereof for and on account of the Lessee and
upon the terms and conditions and for such rent as Agency may deem proper, and to collect
said rent or any other rent that may thereafter become payable and apply the same toward
the amount due or thereafter to become due from lessee and on account of such expenses
of such subletting and any other damages sustained by Agency; and should such rental be
less than that herein agreed to be paid by Lessee, Lessee agrees to pay such deficiency to
Agency in advance on the day of each month herein before specified for payment of

minimum rental and to pay to Agency forthwith upon any such reletting the costs and
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expenses Agency may incur by reason thereof. Should Agency relet the Property under the
provisions of this Paragraph, it shall execute any such lease in its own name, and the
Lessee hereunder shall have no right or authority whatsoever to collect any rent from such
tenant. The proceeds of any such reletting shall be first applied to the payment of the costs
and expenses of reletting the Property including alterations and repairs which Agency, in its
sole discretion, deems reasonably necessary and advisable and reasonable attorney’s fees
incurred by Agency in connection with the retaking of the said Property and such reletting
and, second, to the payment of any indebtedness, other than rent, due hereunder owing
from Lessee to Agency. When such costs and expenses of reletting have been paid, and if
there is no such indebtedness or such indebtedness has been paid, Lessee shall be entitled
to a credit for the net amount of rental received from any such reletting each month during
such unexpired balance of the term and Lessee shall pay Agency monthly such sums as
may be required to make up the rentals provided for in this Lease. Agency shall not be
deemed to have terminated this Lease, the Lessee's right to possession of the leasehold or
the liability of the Lessee to pay rent thereafter to accrue, or Lessee's liability for damages
under any of the provisions hereof by any such re-entry or by any action in unlawful detainer
or otherwise to obtain possession of the Property, unless Agency shall have notified Lessee
in writing that it has so elected to terminate this Lease. Lessee covenants that the service
by Agency of any notice pursuant to the unlawful detainer statutes of the State of California
and the surrender of possession pursuant to such notice shall not (unless Agency elects to
the contrary at the time of or at any time subsequent to the service of such notice and such
election is evidenced by a written notice to Lessee) be deemed to be a termination of this
Lease or of the Lessee's right to possession thereof. Nothing herein contained shall be
construed as obligating Agency to relet the whole or any part of the Property. In the event of
any entry or taking possession of the Property as aforesaid, Agency shall have the right, but
not the abligation; to remove there from all or any part of the personal property located
therein and may place the same in storage at a public warehouse at the expense and risk of

the owner or owners thereof. Agency shall not, by any re-entry or other act, be deemed to
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have accepted any surrénder by Lessee of the Property or Lessee's interest therein, or be
deemed to have otherwise terminated this Lease or to have relieved Lessee of any
obligation hereunder, unless Agency shall have given Lessee express written notice of
Agency's election to do so as set forth herein; or

(b)  The right to terminate Lessee's right to possession of the Property by
any lawful means, in which case this Lease shall terminate and Lessee shall immediately
surrender possession of the Property to Agency. In such event, County shall be entitled to
recover from Lessee, in addition to any other obligation which has accrued prior to the date
of termination:

() The worth at the time of award of the unpaid rent which had been
earned at the time of termination;

(i) The worth at the time of award of the amount by which the
unpaid rent which would have been earned after termination until the time of award exceeds
the amount of such rental loss that Lessee proves could have been reasonably avoided;

(i) The warth at the time of award of the amount by which the
unpaid rent for the balance of the term after the time of award exceeds the amount of such
rental loss that Lessee proves could be reasonably avoided; and

(iv)  Any other amount necessary to compensate Agency for all the
detriment proximately caused by Lessee's failure to perform its obligations under this Lease
or which in the ordinary course of things would be likely to result there from, including, but
not limited to, the cost of recovering possession of the Property; real estate brokerage
commissions and other expenses of reletting, including necessary renovation and alteration
of the Property, reasonable attorneys' fees and any other reasonable costs.

The "worth at the time of award” of the amounts referred to in
subparagraphs (i) and (ii) above shall be computed by allowing interest thereon at eight per
cent (8%) per annum. The worth at the time of award of the amount referred to in
subparagraph (iii) above shall be computed by discounting such amount at one (1)

percentage point above the discount rate of the Federal Reserve Bank of San Francisco at
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the time of award; or

(c) Pursue any other remedy now or hereafter available to Agency under
the laws or judicial decisions of the State of California, including, without limitation, the
remedy provided in California Civil Code, Section 1951.4, including any amendments
thereto, to continue this Lease in effect.

(d}  Agency shall be under no obligation to observe or perform any
covenant of this Lease on its part to be observed or performed which accrues after the date
of any‘default by Lessee hereunder. In any action of unlawful detainer commenced by
Agency against Lessee by reason of any default hereunder, the reasonable rental value of
the Property for the period of the unlawful detainer shall be deemed to be the amount of rent
and other sums required to be paid hereunder for the same period. Lessee hereby waives
any right of redemption or relief from forfeiture under Sections 1174 or 1179 of the California
Civil Code of Civil Procedure, or under any other present or future law, in the event Lessee
is evicted or Agency takes possession of the Property by reason of any default by Lessee
hereunder. The various rights and remedies reserved to Agency herein, including those not
specifically described herein, shall be cumulative, and, except as otherwise provided by
California law in force and effect at the time of the execution hereof, Agency may pursue
any or all of such rights and remedies, whether at the same time or otherwise.

(e)  No delay or omission of Agency to exercise any right or remedy shall be
construed as a waiver of any such right or remedy or of any default by Lessee hereunder.

(f) The subsequent acceptance of rent hereunder by Agency shall not be
deemed to be a waiver of any preceding breach by Lessee of any term, covenant or
condition of this Lease, other than the failure of Lessee to pay the particular rental so
accepted, regardless of Agency's knowledge of such pre-existing breach at the time of
acceptance of such rent.

20. Eminent Domain.

(a) If the whole of the Property should be taken by any public or quasi-public

authority under the power or threat of eminent domain during the Term or any Extended
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Term, or if a substantial portion of the Property should be taken so as to materially impair
the use of the Property contemplated by Lessee, and thereby frustrate Lessee's purpose in
entering into this Lease, then in either of such events, this Lease shall terminate at the time
of such taking. In such event, of the compensation and damages payable for or on account
of the Property, exclusive of the Building(s) and improvements thereon, Lessee shall receive
a sum equal to the worth at the time of the compensation award of the amount by which the
fair rental value of the Property exceeds the rental payable pursuant to the terms of this
Lease for the balance of the Term and Extension Terms; the balance of such compensation
and damages for the Property shall be payable to and be the sole property of Agency except
as set forth below. All compensation and damages payable for the Building(s),
improvements, and Lessee’s business located on the Property or constituting a part of the
Property shall be divided among Agency and Lessee as follows:

(i) All compensation and damages payable for or on account of Building(s) and
improvements having a remaining useful life less than the remaining Term and Extension
Terms as of the date of such taking shall be payable to and be the sole property of Lessee;
and

(i) A proportionate share of all compensation and damages payable for or on
account of Building(s) and improvements having a remaining useful life greater than the
remaining Term as of the date of such taking, determined by the ratio that the then
remaining Term bears to the then remaining useful life of such Building(s) and
improvements, shall be payable to and be the sole property of Lessee, and the remaining
share thereof shall be payable to and be the sole property of Agency.

(iii) All compensation and damages payable for or on account of the loss of
business value, including past profits, future profits and loss of any business goodwill shall
be payable to and be the sole property of Lessee.

(b} If less than the whole of the Property should be taken by any public or
quasi-public authority under the power or threat of eminent domain during the Term and this

Lease is not terminated as provided in subsection (a) above, Agency shall promptly
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reconstruct and restore the Property, with respect to the portion of the Property not so taken,
as an integral unit of the same quality and character as existed prior to such taking. The rent
payable by Lessee following such taking shall be equitably reduced by agreement of Agency
and Lessee in accordance with the reduced economic return to Lessee, if any, which will
occur by reason of such taking. The compensation and damages payable for, or on account
of, such taking shall be applied to the reconstruction and restoration of the Property by
Agency pursuant to this subsection (b) by application, first, of any sums payable for or on
account of Lessee’s Building(s) and improvements situated on the Property, and second, of
any sums payable for or on account for the loss of Lessee’s business value, including past
profits, future profits and loss of any business goodwill, and third, the Property exclusive of
such Building(s}) and, improvements. The remainder, if any, after reconstruction and
restoration shall be divided between Agency and Lessee in the manner provided in
subsection (a) above.

(c) No taking of any leasehold interest in the Property or any part thereof shall
terminate or give Lessee the right to surrender this Lease, nor excuse Lessee from full
performance of its covenants for the payment of rent and other charges or any other
obligations hereunder capable of performance by Lessee after any such taking, but in such
case all compensation and damages payable for or on account of such taking shall be
payable to and be the sole property of Lessee.

(d) Upon a taking as described in subsection (a), Agency and Lessee shall
make every effort to agree to an allocation of the award or payment as set forth herein. If,
after a reasonable time, Agency and Lessee for any reason cannot agree (i} as to whether
any portion of the Property or Building taken is so substantial as to impair materially the use
of the Property contemplated by Lessee, (ii) on the division of any compensation or
damages paid for or on account of any taking of all or any portion of the Property or
Building, or (iii) on the amount by which the rent payable by Lessee hereunder is to be
equitably reduced in the event of a partial taking, then, and in any of such events, the matter

shall be submitted to mediation and determined in the manner provided in Section 35
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hereof.

21. Force Maijeure. If either party is delayed in the performance of any covenant

of this Lease because of any of the following causes; acts of the other party, action of the
elements, war, riot, labor disputes, inability to procure or general shortage of labor or
materials in the normal channels of trade, delay in transportation, delay in inspections, or
any other cause beyond the reasonable control of the other party so obligated, whether
similar or dissimilar to the foregoing, financial inability excepted, then such performance
shall be excused for the period of the delay and the period for such performance shall be
extended for a period equivalent to the period of such delay. The delayed Party shall:

(a) Give prompt written notice of such occurrence to the other party;

(b) Diligently attempt to remove, resolve, or otherwise eliminate such event
causing delay, keep the other Party advised with respect thereto, and shall commence
performance of its obligations hereunder immediately upon such removal, resolution or
elimination.

22. Insurance. Lessee shall procure and maintain or cause to be maintained, at
its sole cost and expense, the following insurance coverages during the term of this Lease.
These requirements, with the approval of the County’s Risk Manager, may be modified to
reflect the activities associated with the Lessee provided that any changes are reasonable in
nature and consistent with industry standards. The procurement and maintenance of the
insurance required below will not diminish or limit Lessee’s obligation to indemnify or hold
the County harmless. Lessee agrees to have in place insurance coverage as it is required
and applicable. This Section shall not be construed to require Lessee to have all insurance
required under this provision, in place from the date of Commencement of this L ease.

(a) Workers’ Compensation: Procure and maintain Workers’

Compensation Insurance, in full compliance with the Workers’ Compensation and
Occupational Disease Laws of all authorities having jurisdiction over the Property. Such
policy shall include Employer’s Liability and Occupational Disease coverage, with limits not

less than One Million Dollars ($1,000,000) per occurrence. Policy shall be endorsed to
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provide a “Borrowed Servant Endorsement, Alternate Employer Endorsement, or Additional
Insured Endorsement” naming the Agency as an additional insured. Policy shall provide a
Waiver of Subragation in favor of the County.

(b) Commercial General Liability Insurance: Procure and maintain

comprehensive general liability insurance coverage that shall protect Lessee from claims for
damages for personal injury, including, but not limited to, accidental and wrongful death, as
well as from claims for property damage, which may arise from Lessee’s use of the Property
or the performance of its obligations hereunder, whether such use or performance be by
Lessee, by any subcontractor, or by anyone employed directly or indirectly by either of them.
Such insurance shall name Agency as an additional insured with respect to this Lease and
the obligations of Lessee hereunder. Such insurance shall provide for limits of not less than
Two Million Dollars ($2,000,000) per occurrence.

{c) Vehicle Liability: If Lessee uses, or causes to be used, any vehicle

or mobile equipment in the performance of its obligations under this Lease, Lessee shall
maintain liability insurance for all owned, non-owned and hired vehicles in an amount not
less than one million dollars ($1,000,000) per occurrence combined single limit. If the policy
contains a general aggregate limit, it shall apply separately to this Lease of be na less than
two (2) times the occurrence limit. The policy shall be endorsed to name the Agency as
Additional Insured.

(d)  All Risk Property Insurance:

(i) Ali-Risk real and personal insurance coverage, excluding
earthquake and flood, for the full replacement cost value of building, structures, fixtures,
equipment, improvements/alterations and systems on the premises for property that the
Lessee owns or is contractually responsible for. Policy shall include Business Interruption,
Extra Expense, and Expediting Expense to cover the actual loss of business income
sustained during the restoration period. Policy shall name the Lessee as a Loss Payee and
shall name Agency as an additional insured at the Property.

(i)  Course of Construction Insurance. During the full term of
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construction of the planned improvements, Lessee shall purchase and maintain or cause to
be maintained All Risk Builder's Risk insurance (Completed Value Form) excluding
earthquake and flood, including coverage for materials and supplies located on and offsite
but to be part of, or used in the construction of, the completed Project. Policy shall also
include as insured property, scaffolding, false work, and temporary buildings located on the
Project site, and the cost of demolition and debris removal. If the contractor or others insure
scaffolding, false work and temporary buildings separately, evidence of such separate
coverage shall be provided to Agency prior to the start of the work. The Course of
Construction coverage limit of insurance shall equal or exceed the highest values exposed
to loss at any one time during the project term. Policy shall waive subrogation in favor of all
Agencies, Districts, Special Districts, and Departments of the County of Riverside, their
respective directors, officers, Board of Supervisors, employees, elected or appointed
officials, agents or representatives.

e) General Insurance Provisions — All Lines:

(i) Any insurance carrier providing insurance coverage hereunder
shall be admitted to the State of California unless waived, in writing, by the County Risk
Manager. Carrier(s) shall have an A.M. BEST rating of not less than an A-: VIII (A:8).

(i) Insurance deductibles or self-insured retentions must be
declared by the Lessee’s insurance carrier(s), and such deductibles and retentions shall
have the prior written consent from the County Risk Manager. Upon notification of
deductibles or self insured retentions unacceptable to the Agency, and at the election of the
County’'s Risk Manager, Lessee's carriers shall either: 1) reduce or eliminate such
deductibles or self-insured retentions as respects this Lease with the Agency; or 2) procure
a bond which guarantees payment of losses and related investigations, claims
administration, and defense costs and expenses.

(i} Cause Lessee’s insurance carrier(s) to furnish the Agency with
either: 1) a properly executed original Certificate(s) of Insurance and certified original copies

of Endorsements effecting coverage as required herein; or 2) if requested to do so in writing
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by the County Risk Manager, provide original Certified copies of policies including all
Endorsements and all attachments thereto, showing such insurance is in full force and
effect. Further, said Certificate(s) and policies of insurance shall contain the covenant of the
insurance carrier(s) that ten (10) days written notice shall be given to the Agency prior to
any material modification of coverage or cancellation of such insurance. In the event of a
material modification of coverage or cancellation of such insurance, this Lease shall
terminate forthwith, unless the County of Riverside receives, prior to such effective date,
another properly executed original Certificate of Insurance and original copies of
endorsements or, if requested, certified original policies, including all endorsements and
attachments thereto evidencing coverages set forth herein and the insurance required
herein is in full force and effect.

Lessee shall not commence operations until the Agency has been furnished original
Certificate(s) of Insurance and certified original copies of endorsements or, if requested,
policies of insurance including all endorsements and any and all other attachments as
required in this Section. An individual authorized by the insurance carrier to do so on its
behalf shall sign the endorsements for each policy and the Certificate of Insurance.

(iv) It is understood and agreed to by the parties hereto and the
insurance company(s), that the Certificate(s) of Insurance and policies shall so covenant
and shall be construed as primary insurance, and the Agency’s insurance and/or
deductibles and/or self-insured retentions or self-insured programs shall not be construed as
contributory.

() Cause its insurance carrier(s) to furnish Agency by direct mail
Certificate(s) of Insurance showing that such insurance is in full force and effect, and
Agency is named as an additional insured with respect to this Lease and the obligations of
Lessee hereunder. Further, said Certificate(s) shall contain the covenant of the insurance
carrier(s) that ten (10) days written notice shall be given to Agency prior to modification,
cancellation or reduction in coverage of such insurance. In the event of any cancellation in

coverage or any reduction or modification in coverage such that such insurance coverage
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fails to comply in all material respects with this Paragraph 22, then Lessee shall be deemed
in default under this Lease, unless the Agency receives prior to the effective date of such
cancellation, modification or reduction in coverage another certificate from another
insurance carrier of Lessee’s choice evidencing that the insurance required herein is in full

force and effect. Lessee shall not take possession or otherwise use the Property until

Agency has been furnished Certificate(s) of Insurance as otherwise required in this

Paragraph 22.

(@) Lessee shall notify Agency of any claim made by a third party or any
incident or event that may give rise to a claim arising from this Lease.

23. Insurance for Sublessees and Contractors. Lessee shall require each of its
Sublessees and Contractors to meet all insurance requirements imposed by this Lease.
These requirements, with the approval of the County’s Risk Manager, may be modified to
reflect the activities associated with the Sublessee or Contractor. On every sublease or
contract the Lessee shall have the Sublessee or Contractor name the Lessee and the
County by endorsement as an additional insured and/or have the Sublessee or Contractor
provide an endorsement waiving subrogation in favor of the Lessee and the County on
every Sublessee’s or Contractor's insurance policy, as applicable. Certificates and
endorsements evidencing compliance with this section will be provided to the County prior to
the Sublessee taking occupancy.

24. Agency's Reserved Rights — Insurance. Agency reserves the right to
require that Lessee adjust the monetary Iirﬁits of insurance coverage as required in
Paragraph 22 herein every fifth (5th) year during the term of this Lease or any extension
thereof, subject to ninety (90) days written natice to Lessee of such adjustment, in the event
that Agency reasonably determines that the then existing monetary limits of insurance
coverage are no longer consistent with those monetary limits of insurance coverage
generally prevailing in the western Riverside County area for facilities comparable to the
Property; provided, however, that any adjustment shall not increase the monetary limits of

insurance coverage for the preceding five (5) years in excess of fifty percent (50%) thereof.
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25. Hold Harmless/Indemnification.

(a) Except as otherwise provided herein, as to the use of the Property,
Agency shall not be liable to Lessee, its agents, employees, subcontractors or independent
contractors for any personal injury or property damage suffered by them which may result
from hidden, latent or other dangerous conditions in, on, upon or within the Property
unknown to the Agency, its officers, agents or employees.

(b) Lessee shall indemnify and hold harmless the County of Riverside, its
Agencies, Districts, Special Districts and Departments, their respective Directors, officers,
Board of Supervisors, elected and appointed officials, employees, agents and
representatives (the “Indemnified Agency Parties”) from any liability whatsoever, including
but not limited to, property damage, bodily injury, or death, based or asserted upon any
services of Lessee, its officers, employees, subcontractors, agents or representatives
arising out of or in any way relating to the Property, other than Agency’s intentional or
negligent acts or omissions, and Lessee shall defend at its sole expense and pay all costs
and fees, including but not limited to, attorney fees, cost of investigation, defense and
settlements or awards, on behalf of the Indemnified Agency Parties in any claim or action
based upon such liability. With respect to any action or claim subject to indemnification
herein by Lessee, Lessee shall, at Lessee’s sole cost, have the right to use counsel of their
choice and shall have the right to adjust, settle, or compromise any such action or claim
without the prior consent of Agency; provided, however, that any such adjustment,
settlement or compromise in no manner whatsoever limits or circumscribes Lessee’s
indemnification to the Indemnified Agency Parties as set forth herein. Lessee’s obligation
hereunder shall be satisfied when Lessee has provided Agency the appropriate form of
dismissal relieving Agency from any liability for the action or claim involved. The specified
insurance limits required in this Lease shall in no way limit or circumscribe Lessee’s
obligations to indemnify and hold harmless the Indemnified Agency Parties herein from third
party claims.
i
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1 (¢) Except as set forth above, Agency shall indemnify and hold harmless
2 ||Lessee, its officers, directors, employees, subcontractors and agents (the “Indemnified
3 ||Lessee Parties”) from and against any and all claims, liability, loss, or damage whatsoever
4 || on account of any such loss, injury, death or damage occasioned by the ownership, use or
95 || operation of the Shopping Center by Agency, its officers, elected officials, employees,
6 || subcontractors, agents or representatives arising out of or in any way relating to the
7 || Shopping Center, other than the Property Leased by Lessee, or other than Lessee's
8 ||intentional or negligent acts or omissions, and Agency shall defend at its sole expense and
9 |lpay all costs and fees, including but not limited to, attorney fees, cost of investigation,
10 ||defense and settlements or awards, on behalf of the Indemnified Lessee Parties in any
11 ||claim or action based upon such liability. With respect to any action or claim subject to
12 ||indemnification herein by Agency, Agency shall, at Agency’s sole cost, have the right to use
13 ||counsel of its choice and shall have the right to adjust, settle, or compromise any such
14 |laction or claim without the prior consent of Lessee; provided, however, that any such
15 || adjustment, settlement or compromise in no manner whatsoever limits or circumscribes
16 || Agency’s indemnification to the Indemnified Lessee Parties as set forth herein. Agency’s
17 |[obligation hereunder shall be satisfied when Agency has provided Lessee the appropriate
18 ||form of dismissal relieving Lessee from any liability for the action or claim involved. The
19 || specified insurance limits required in this Lease shall in no way limit or circumscribe
20 || Agency's obligations to indemnify and hold harmless the Indemnified Lessee Parties herein
21 |{from third party claims.
22 26. Assignment.
23 (a) Tenant may voluntarily assign its interest in this Lease upon first obtaining
24 || Agency’s prior consent. Any prior consent shall be by Agency as granted by its Board of
25 || Directors, which consent shall be in its sole discretion. Any assignment without Agency’s
26 ||prior consent shall be voidable, at Agency’s election, and shall constitute a default. No
27 || consent to an assignment shall constitute a further waiver of the provisions of this section 26
28 (b) Lessee shall advise Agency by notice of (i) Lessee’s intent to assign
31
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this Lease, (ii) the name of the proposed assignee, and evidence reasonably satisfactory to
Agency that such proposed assignee is comparable in reputation, stature and financial
condition to Lessee as of the date Lessee executed this lease, (iii) the terms of the proposed
assignment, and Agency shall, within thirty (30) days of receipt of such notice, and any
additional information requested by Agency concerning the proposed assignee’s financial
responsibility, elect one of the following: (a) Consent to such proposed assignment; (b)
Refuse such consent, which refusal shall be on reasonable grounds; or (¢ ) elect to
terminate the lease in the event of an assignment. The consent by Agency to an assignment
will not be construed to relieve Lessee or any subsequent lessee, assignee or successor
party from obtaining Agency's prior written consent in writing to any further assignment.
Upon such assignment, Lessee shall.be relieved of any liability hereunder in connection with
any assignment, except for interfamily transfers among or between Lessee’s shareholders
of record as of the Effective Date, if Lessee is a corporation, conveyance of more than fifty
percent (50%) of the stock of Lessee shall be deemed to be a transfer of this Lease,
requiring Agency’s approval as provided in this Paragraph 26. Except for interfamily
transfers among or between partners or members of record as of the Effective Date, if
Lessee is a partnership or limited liability company, transfer of more than fifty percent (50%)
of the equity interest in such entity shall be deemed to be a transfer of this Lease, requiring
approval of Agency pursuant to this Paragraph 26.

(c) Notwithstanding any provision of this Lease to the contrary, Lessee shall
have the right, with Agency’s consent, said consent to not be unreasonably withheld to
sublease spaces within the Building for uses consistent with other subleased spaces in
other markets operated by Lessee within the trade area of the Shopping Center, provided
that the aggregate square footage of the floor area subleased by Lessee in the Building
under such subleases shall not exceed four thousand (4,000) square feet. Lessee shall
have the right to issue Licenses without the consent of Lessor.

27. Right to Encumber.
(a) Lessee’s Right to Encumber: Notwithstanding provisions of Paragraph
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26 or any other provision contained herein, Agency does hereby consent to and agree that
Lessee may encumber or assign, or both, for the benefit of an Encumbrancer (defined
below), this Lease, the leasehold estate of Lessee and the Project, the building and related
improvements constructed by Lessee by a deed of trust, mortgage or other security-type
instrument, herein called trust deed, but only to the extent necessary to assure the
repayment of the financing of the construction and operation of the Project by Lessee
(including any conversion of the construction loan to permanent financing), and in
connection with such encumbrance the prior written consent of Agency shall not be
required:

(i) To a transfer of this Lease at foreclosure under the trust deed,
judicial foreclosure, or an assignment in lieu of foreclosure or in connection with the
Encumbrancer’s exercise of any remedy provided in the deed of trust; or

(i) To any subsequént transfer by the Encumbrancer if the
Encumbrancer is the purchaser at such foreclosure sale or is the assignee under an
assignment in lieu of foreclosure; provided, however, that in either such event the
Encumbrancer promptly gives notice to Agency in writing of any such transfer, setting forth
the name and address of the transferee, the effective date of such transfer, and a copy of
the express agreement of the transferee assuming and agreeing to perform all of the
obligations under this Lease, together with a copy of the document by which such transfer
was made. '

For purposes of this Lease, an “Encumbrancer” shall mean an established bank,

savings and loan association, insurance company or other entity which provides tax exempt
bond financing or other institutional financing.

Any Encumbrancer or other transferee who succeeds to Lessee’s interest under this
Lease shall be liable to perform the obligations and duties of Lessee under this Lease. Any
subsequent transfer of this leasehold hereunder, except as provided for in Sub-Paragraph
27(a) (ii) above, shall be subject to Paragraph 17 herein.

Lessee shall give Agency prior notice of any such trust deed, and shall accompany
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such notice with a true copy of the trust deed and a note secured thereby. Except as
described in this Paragraph 27, Lessee shall not permit any other liens or encumbrances on
the Property or its interest therein without the Agency’s prior written consent.

28. Right of Encumbrancer to Cure. Notwithstanding anything to the contrary
contained in this Lease, Agency agrees that it will not terminate this Lease because of any
default or breach hereunder on the part of Lessee if the Encumbrancer under the trust deed,
within thirty (30) days after service of written notice on the Encumbrancer by Agency of its
intention to terminate this Lease for such default or breach shaill:

(a)  Cure such default or breach if the same can be cured by the payment or
expenditure of money provided to be paid under the terms of this Lease;
(b) If such default or breach is not so curable, Encumbrancer shall either:
() commence the cure of such breach or default within such thirty
(30) day period and diligently pursue the cure to completion; or
(ii) commence, or cause the trustee under the trust deed to
commence, and thereafter diligently pursue to completion steps and proceedings for judicial
foreclosure, the exercise of the power of sale under and pursuant to the trust deed in the
manner provided by law, or accept from Lessee an assignment in lieu of foreclosure, and
keep and perform all of the covenants and conditions of this Lease requiring the payment or
expenditure of money by Lessee until such time as said leasehold shall be sold upon
foreclosure pursuant to the trust deed, be released or reconveyed thereunder, be sold upon
judicial foreclosure or be transferred by deed in lieu of foreclosure.

29. Free From Liens. Lessee shall pay, when due, all sums of money that may

become due for any labor, services, material, supplies, or equipment, alleged to have been
furnished or to be furnished to Lessee, in, upon, or about the Property, and which may be
secured by a mechanics’, materialmen’s or other lien against the Property of Agency's
interest therein, and will cause each such lien to be fully discharged and released at the time
the performance of any obligation secured by such lien matures or becomes due; provided,

however, that if Lessee desires to contest any such lien, it may do so, but notwithstanding
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any such contest, if such lien shall be reduced to final judgment, and such judgment or such
process as may be issued for the enforcement thereof is not promptly stayed, or if so
stayed, and said stay thereafter expires, then and in such event, Lessee shall forthwith pay
and discharge said judgment.

30. Estoppel Certificates.

(a) Lessee and Agency, at any time and from time to time during the term
of this Lease, and any extension thereof, and within thirty (30) days after request, in writing,
have been given by the other party, shall execute, acknowledge and deliver to the
requesting party a statement in writing certifying that this Lease is unmodified and in full
force and effect (or if there have been any modifications, that the same is in full force and
effect as modified and stating the modifications). The statement shall also include the dates
to which the rent and any other charges have been paid in advance, that there are no
defaults existing or that defaults exist and the nature of such defaults. It is intended that
such statement as provided in this Paragraph 30 may be relied upon by any prospective
encumbrancer as assignee of the Property or improvements thereon or both or all or any
portion or portions of Lessee’s interest under this Paragraph 30.

(b) A party’s failure to execute, acknowledge and deliver on request of such
statement described in Sub-Paragraph 30(a) above within the required time shall constitute
acknowledgment by such party to all persons entitled to rely on such statement that this
Lease is unmodified and in full force and effect and that the rent and other charges have
been duly and fully paid to and including the respective due dates immediately preceding
the date of the notice or request and shall constitute a waiver, with respect to all persons
entitled to rely on such statement of any defaults that may exist before the date of such
notice.

31. Binding on Successors. The parties hereto, their assigns and successors in

interest, shall be bound by all the terms and conditions contained in this Lease, and all of
the parties hereto shall be jointly and severally liable hereunder.

32. Waiver of Performance. No waiver by Agency at any time of any of the terms
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and conditions of this Lease shall be deemed or construed as a waiver at any time
thereafter of the same or of any other terms or conditions contained herein or of the strict
and timely performance of such terms and conditions.

33. Severability. The invalidity of any provision in this Lease as determined by a
court of competent jurisdiction shall in no way affect the validity of any other provision
hereof.

34. Venue. Any action at law or in equity brought by either of the parties hereto
for the purpose of enforcing a right or rights provided for by this Lease shall be tried in the
Superior Court in the County of Riverside, State of California, and the parties hereby waive
all provisions of law providing for a change of venue in such proceedings to any other
county. |

35. "Mediation. Except as provided herein, no civil action with respect to any
dispute, claim or controversy arising out of or relating to this Lease may be commenced until
the matter has been submitted for Mediation. Either party my commence mediation by
providing to the other party a written request for mediation, setting forth the subject of the
dispute and the relief requested. The parties will cooperate with one another in selecting a
Mediator from the JAMS panel of neutrals, and in scheduling the mediation proceedings.
The parties covenant that they will participate in the mediation in good faith, and that they
will share equally in its costs. All offers, promises, conduct and statements, whether oral or
written, made in the course of the mediation by any of the parties, their agents, employees,
experts and attorneys, and by the mediator and any JAMS employees, are confidential,
privileged and inadmissible for any purpose, inciuding impeachment, in any litigation or
other proceeding involving the parties, provided that evidence that is otherwise admissible
or discoverable shall not be rendered inadmissible or non-discoverable shall not be
rendered inadmissible or non-discoverable as a result of its use in the mediation. Either
party may seek equitable relief prior to, or during the mediation to preserve the status quo
pending the completion of that process. Except for such an action to obtain equitable relief,

neither party may commence a civil action with respect to the matters submitted to
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mediation until after the completion of the initial mediation session, or 45 days after the date
of filing the written request for mediation, whichever occurs first. Mediation may continue
after the commencement of a civil action, if the parties so desire. The provisions of this
Clause may be enforced by any Court of competent jurisdiction, and the party seeking
enforcement shall be entitled to an award of all costs, fees and expenses, including
attorney’s fees, to be paid by the party against whom enforcement is ordered.

36. Attorneys’ Fees. In the event of any litigation between Lessee and Agency,
including, without limitation, such an action brought pursuant to Lessee's bankruptcy, to
enforce any of the provisions of this Lease or any right of either party hereto, the
unsuccessful party to such litigation as determined by the presiding judicial officer shall pay
to the successful party all costs and expenses, including reasonable attorneys’ fees,
incurred therein by the prevailing party, all of which shall be included in and as a part of the |
judgment or ruling rendered in such litigation.

37. Notices. Any notices required or desired to be served by either party upon the

other shall be addressed to the respective parties as set forth below:

COUNTY LESSEE

Redevelopment Agency for the Cardenas Markets, Inc.

County of Riverside 1040 S. Vintage Avenue, Suite A
3403 Tenth Street, Suite 500 Ontario, CA 91761

Riverside, CA 92501 ATTN: Jose Cardenas

ATTN: Principal Real Property Agent

or to such other addresses as from time to time shall be designated by the respective
parties. Notices must be in writing and will be deemed to have been given when personally
delivered, sent by facsimile with receipt acknowledged, deposited with any nationally
recognized overnight carrier that routinely issues receipts, or deposited in any depository
regularly maintained by the United States Postal Service, postage prepaid, certified mail,
return receipt requested, addressed to the party for whom it is intended at its address set
forth above.

38. Permits, Licenses and Taxes. Lessee shall secure, at its expense, the

Permits, and Lessee shall pay prior to delinquency all fees, taxes and penalties levied
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against the Property or required by any authorized public entity. Failure to pay such sums in
a timely manner shall be a material default hereunder.

39. Paragraph Headings. The Paragraph headings herein are for the
convenience of the parties only, and shall not be deemed to govern, limit, modify or in any
manner affect the scope, meaning or intent of the provisions or language of this Lease.

40. Agency’s Representative. Agency hereby appoints the Assistant County
Executive Officer/EDA as its authorized representative to administer this Lease.

41. Agent for Service of Process. It is expressly understood and agreed that in

the event Lessee is not a resident of the State of California or it is an association or
partnership without a member or partner resident of the State of California, or it is a foreign
corporation, then in any such event, Lessee shall file with Assistant County Executive
Officer/EDA, upon its execution hereof, a designation of a natural person residing in the
State of California, giving his or her name, residence and business addresses, as its agent
for the purpose of service of pracess in any court action arising out of or based upon this
Lease, and the delivery to such agent of a copy of any process in any such action shall
constitute valid service upon Lessee. It is further expressly understood and agreed that if
for any reason service of such process upon such agent is not feasible, then in such event
Lessee may be personally served with such process out of this County and that such
service shall constitute valid service upon Lessee. It is further expressly understood and
agreed that Lessee is amenable to the process so served, submits to the jurisdiction of the
Court so obtained and waives any and all objections and protests thereto.

42. Notification of Taxability of Possessory Interest. The Property herein
leased by Agency to Lessee shall be subject to property taxation. In the event Lessee's
interest in the Property, including the Project and related improvements, become subject to
the payment of property taxes levied on such interest, Lessee (and not Agency) shall be
solely responsible for the payment of such property taxes from and after the Rent
Commencement date. Lessee shall pay all such property taxes on the property and the

improvements thereon, including any reassessments resulting from the construction of the
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building or any other improvements on the Premises.
43. Toxic Materials.
(a) The Agency warrants that to the best of its knowledge there are no
hazardous substances located on or within the Property.

(b)  Restrictions on Lessee; Hazardous Substances: Lessee shall not

cause or permit any Hazardous Substance to be used, stored, generated, or disposed of on
or in the Property by Lessee, Lessee's agents, employees, contractors or invitees, without
first obtaining Agency's written consent, which consent may not be unreasonably withheld.
Materials considered hazardous that are used, stored or sold in the ordinary course of
business may be used, stored or sold as regulated by Federal, State and local law. If
Hazardous Substances are used, stored, generated, or disposed of on or in the Property,
not in the ordinary course of business or as regulated by Federal, State and local law, or if
the Property becomes contaminated in any manner during the Term hereof, Lessee shall
indemnify, defend, and hold harmless the Agency from any and all claims, damages, fines,
judgments, penalties, costs, liabilities, or losses (including, without limitation, a decrease in
value of the Property or the Project, and any and all sums paid for settlement of claims,
attorneys’, consultants’, and experts’ fees) arising during or after the Term of this Lease
and arising as a result of subh contamination by Lessee. This indemnification includes,
without limitation, any and all costs incurred because of any investigation of the site or any
cleanup, removal, or restoration mandated by a federal, state, or local agency or political
subdivision. In addition, if Lessee causes or knowingly permits the presence of any
Hazardous Substance on the Property and this results in contamination, Lessee shall
promptly, at its sole expense, take any and all necessary actions to return the Property to
the condition existing before the presence of any such Hazardous Substance on the
Property, provided, however, that Lessee shall first obtain Agency’'s approval for any such
remedial action.

(c) Indemnification by Agency. If Hazardous Substances are used, stored,

generated, or disposed of on or in the Property, or if the Property is contaminated or
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became contaminated in any manner prior to the Effective Date, Agency shall indemnify,
defend, and hold harmless the Lessee from any and all claims, damages, fines, judgments,
penalties, costs, liabilities, or losses, and any and all sums paid for settlement of claims,
attorneys', consultants’, and experts’ fees arising prior to the Effective Date of this Lease
and not arising as a result of such contamination by Lessee. This indemnification includes,
without limitation, any and all costs incurred because of any investigation of the site or any
cleanup, removal, or restoration mandated by a federal, state, or local agency or political
subdivision. In addition, if Agency causes or permits the presence of any Hazardous
Substance on the Property, and the presence results in contamination, Agency shall
promptly, at its sole expense, take any and all necessary actions to return the Property to
the condition existing before the presence of any such Hazardous Substance on the
Prbperty.

(c) As used herein, "Hazardous Substance" shall include, but not be limited
to, substances defined as “hazardous substances,” *hazardous materials,” or “toxic
substances” in the Comprehensive Environmental Response, Compensation and Liability
Act of 1980, as amended, 42 U.S.C. Section 9601, et seq.; the Hazardous Materials
Transportation Act, 49 U.S.C. Section 1801, et seq.; the Resource Conservation and
Recovery Act, 42 U.S.C. Section 6901, et seq.; and those substances defined as
‘hazardous wastes” in Section 25117 of the California Health and Safety Code or as
“hazardous substances” in Section 25316 of the California Health and Safety Code; and in
the regulations adopted in publications promulgated pursuant to said laws.

44, No Partnership. It is expressly understood and agreed that Agency does not,
in any way or for any purpose by executing this Lease, become a partner of Lessee in the
conduct of Lessee's business, or otherwise, or a joint venturer or a member of a joint
enterprise with Lessee. Lessee is an independent contractor and no agency relationship
exists between the parties.

45. Covenants Run With Land.

(a) The agreements, covenants and conditions in this Lease contained are and
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shall be deemed to be covenants running with the land and the reversion and shali be
binding upon and shall inure to the benefit of Agency and Lessee and their respective
successors and assigns and all subsequent Lessors and Lessees respectively hereunder.
{b) All references in this Lease to “Lessee” or “Agency” shall be deemed to refer to and
include successors and assigns of Lessee or Agency, respectively, without specific mention
of such successors or assigns.

46. Consents. Whenever in this Lease the consent or approval of either Agency
or Lessee is required or permitted, the party requested to give such consent or approval
shall act promptly and will not unreasonably withhold or delay its consent or approval.

47. Joint Preparation. This Lease shall be construed without regard to any
presumption or other rule requiring construction against the party causing this Lease to be
drafted. In the event of any action, suit, mediation, arbitration, dispute or proceeding
affecting the terms of this Lease, no weight shall be given to any deletions or striking out of
any of the terms of this Lease contained in any drafts of this Lease and no such deletion,
strike-out or drafts shall be entered into evidence in any such action, suit, arbitration, dispute
or proceeding nor given any weight therein.

48. Exhibits Incorporated By Reference. All Exhibits attached hereto are

incorporated into and made a part of this Lease by reference to them herein.

49. Entire Lease. This Lease is intended by the parties hereto as a final

expression of their understanding with respect to the subject matter hereof and as a
complete and exclusive statement of the terms and conditions thereof and supersedes any
and all prior and contemporaneous leases, offers, negotiations, agreements and
understandings, oral or written, in connection therewith. This Lease may not be changed or
modified in any respect whatsoever except upon the written consent of the parties hereto,
signed by both Agency and Lessee. Except for the rights and obligations created herein,
both parties represent that this Lease excludes all payments, prior construction, asset
transfers, reductions, waivers, forbearances, loans, credits, or other subsidies or incentives

from Agency to Lessee.
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50. Execution by Lessee. Prior to execution of this Lease by Lessee, Lessee
shall provide to Agency a Certificate of Good Standing issued by the Secretary of the State
of California, a certified copy of Lessee's Articles of Incorporation and a certified resolution
authorizing Lessee to enter into this Lease and designating the individuals authorized to
sign on behalf of Lessee.

51. Execution by Agency. This Lease shall not be binding or consummated until

its approval and execution by the County's Redevelopment Agency

Dated:

Cardenas, Senior VP of Operations;
retary

REDEVELOPMENT AGENCY FOR THE
COUNTY OF RIVERSIDE

By:
Bob Buster, Chairman
Board of Directors

Attest:

Kecia Harper-lhem
Clerk of the Board
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EXHIBIT B

To Be Provided
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& not been comparsd el
triginal. ed with

RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO!

Pater Schukty, Presiden .
-Mtegion Plaza Properties, In.

3625 Del Amo Boulevard — Suite 130
Torrace, Catifornta 90503

RIVERSIDE COUNTY GALIFORNA

 DBCILARATION OF COVENANTS, CONDITIONS,
. RESTRICTIONS, AND RECIPROCAT. BASEMENTS

THIS D ARATION OR COVENANTS, CONDITIONS, RESTRICTIONS AND
RECIPROCAL FASEMENTS (“Deciaration™) i exeowed as Of this 6y dey of
Spgust T ms,-by_MSSEON PLAZA PROPERTIES, LTD., & Califomis fimited I
partoership (“Original Declerant™), for the Deasfit of the “"Property” a8 defined below. '

T WITNESSETR:
| SYELEREAS, Original Declarant s the owner in %o simpie of those cortain fracts or

parcels of real property (the “Shopping Center™) ss described on Bxhibit A attachsd hersid,
and by reference made e purt hereof; and

-

WHEREAS, the Shopping Ceuter i ail of the improvemsmis, appustenances, and
facilities iptinding, but Tot limited to, tuildings, commaon areas, sidswatks, parking aress, and .
landscape* locatsd theréin 'as Teflected in Bsifbit B ere hereinafier collectively referred 0 .28
te “Property”;amnd ‘ '

WHEREAS, Originia] Declarant desires that the Shopping Csmier and Property. be
developed .and maintained pursnant to 2 geperal and common plan of covensms, comditions,
and Testrictions Telated 1o the overall denefit of the Shopping Cemer and the Property, which
are intended Yo © Create equitable servitudes om, and Tom with the land, end. thereby to be
binding or: successive owners and lessees of the Shopping Centet amd the Praperty, whe would
"be expressly subject to_certain ariform covenants, restrictions, ‘and Testrictions, T srvations,
essemets, ripht-of-ways, and other protective and beneficidl provisions set forth order to P
implement z wniform geperal and COTIDOT plan designed o preserve, protect and gilanes 1
value, desirability, and atiractiveness of the Shopping Center axd the Property for th mﬁ
benefit and protection of the Shopping Centet and the Property and the indivitval
Jocated thereon as more Tally set forth nExhibit A, mnd

e




WHEREAS, Original Declsrant sxpressly intends to bind sucosssive owners and their
lessees of the Shopping Center and Property and the specific parcels thereon, 1o the covensnts,
conditions, regtrictions, and easements provided for herein,

NOW, THEREFORE, for and in consideration of the premises, essements,
eovenants, condifions, restrictions, and encumbrances contained herein, the sufficiency of
which is bereby ecimowledged, Originel Declarat does hereby esteblish and declars that the
Shopping Cemer, Property, and parcels or lots thereon ghall be owned, held, comveyed,
trapsferred, divided, sold, lcased, reated, encumbered, developed, Huproved, graded,
landsceped, maintelned, repaired, ocoupied and used subject to the uniform covenants,

. cond¥tions, restrictions, easements, rights, rights-cfway; liens, charges and other protective

" anﬂbeneﬁnialpm&siamsetfb_rthinﬁ:isDecIamtim,eanhmdaanwhich{i}me'hereby
- expressly and cxclusively immoged upon and egainst the Shopping Cemter, Property, and
parcels or lots therein as mmtual, beneficial and squitable servitudes in favor of and for the
mutus! nse and benefit of the Shopping Cemter, Property, and parceis or lots therein, .the
Origindl Declarant, its successors and assigns, and all subsequens owpers and fessees of the
Shopping Center, Property,.and the parcels ‘or-lots theyein, and their respective heirs,
successors, representstives end assigns o oxder to implement the uniform, gensral and

commion plan described above, end (if) are bereby expressly declzred to be binding vpon the .

Shopping Center, Property, and the pareels or lots therein, and mpon the owners and lessees of
the Shopping Center, Property, and parcels or [ots located thérein and shalfl run with the land
#nd each and every party thereof, inore to the benefit of and be & burden upon the Shopping
Center, Property, and each parcel or lot Jocated therein and shsll bind the respective heire,
successors and zssigns of the owners of fhe Shopping Center, Propesty, and parcels or lots

located therein Upon recordation of this Declamtion, any comveymmes, transfer, sgle, © -

trypothecation, assigmnent, lease or sublease made by Original Declarent, its succesgors and
gssigns, or by mmy owner of & Iot or parcel within the Shopping Center. or Propesty, sbafl be
end hereby is deemed to incorporate by xeference fhe provisions of fhis Declaration, as the
same way from time o time be amended, and the provisions of this Declaration shall be
exnforcesble by the specific partics identified i Section 14 below, their successors or assigns,
or by amy.person, firm, corporation or trust duly sutherized by such persons idemified in that
sectior to enforce all o7 any one or more of the provisioms of this Declaration.

The covenants, conditions, restrictions, rights, lems, charges and other protective and
~ beneficial provisions set forth herein are, to the extent expressly provided herein, covenants to
refrain from particular uses of contignous property, as defined and deseribed in Sections 1460
fhrough 1471 of the Celiforaia Civil Cods (*Restrictive Covenant” herein).

IN CONSIDERATION OF THE FOREGOING, Original Declarant, for iself and s
successors and assigms, hereby covenants and agress as folfows:

1. -Boiliding/Conrmon Areas,
2, “Mdhg&m”uﬁwdher&hshsﬂmmfmoseporﬁcmnfm
Shopping Center and Property and those specific parcels and Iots zs shown on Exbibii

-2~
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B &s “Building Area”. Canopies mey encroach from the Building Areas over the
Common Areas provided the canopies do nat interfere with the uee of the Common
Arses,

B, “Common Areas” shell be ell of the Shopping Center and Property
except the Building Areas. :

£. “Conversion of Common Aress™; Those portiohs of the Building Areas
on the Shopping Centsr and Property which are not from-time 1o time psed or canmot,
uoder fhe terms of this Declaration, be used for buildings sball (uetil built upon)
become part of the Common Aren for the uses permit=d héreunder and shell be

4 The t‘:::m;““Declarmt” strall mesn the Ow::mi;of theanary Paresl, or
if the parvels that comptise the Primary Percel are owned by mpre than ane Owner, the
Oromer {hat owns the most building square footags within the Primary Parcel.

& “DNeciarant’s Beservation OF Rights. " Notwithstanding the foregoing,
Declarant may with respect to the Primary Parcel s34 sdditionsl Building Areas or
change, delste, enlarge, reduce or otherwise modiy existing Building Aress, provided
(i) snch changes do not impajr sccess to the other portiops of the PYoperty, or parcsis
Mlo%sﬂ:ﬂem;md,(ﬁ)tha_puﬁngrequhmmﬁormchmudfﬁcaﬁwmbsmet
amhetywiﬁzinthe?rimary?arcel;andﬁﬁ)mbnﬂﬁingsshﬂlbelmmdhtheNq
Tuild Zops a8 shown on Exhibit B, Norwhhsiending the foregoing, the Owner of the
MPP Parcel may recomfigure and relocate the Building Areas on the MPP Parcel and
change the vse of the buildings on fhe MPP Percel frofm general retall use, provided
that fhe Owner of the MPP Parcel satisfies all of the following conditions: () the
parhag:sqd:mmmmhmn&iﬁcaﬁmmbemﬁmlywﬁhﬁﬁem?
Pamel;(ii)inﬂxsevemtha:mybuﬂdingammemm&(whﬂthumeﬁstmceas
of the date of this Declaration or constrocied hereafter) will be utilized after the date of
this Declaration for & nee other than general refsil use, then if ths oomber of Parking
Spacesrequkadfcrmhm'mmmﬁcnhlepuﬁngmdssheﬁwmﬂmﬁme
ofmcmmmmmmafmm@mm,demm
under yuch applicable pirking codes for genersl retail use, such cxcess Parking Spaces

mmst be provided entirely on the MPP Parcel; () such changes do ot impair access to '

fite other portions of the Propexty, or parcels or lots therein; and (1v) no buildings shall
be located in the No Build Zons s shown on Exhibit B. The Owners of any pareels
within the Property may only fulfill their parking requirsments on parcsis other then
thetr own paresl if fhey obtain written suthorizetion to de so from any affected parcel
Owner. Notwithstending the foregoing, in the event parking requirsments for existing
ot redeveloped buildings on the MPP Parcsl for (x) au aggregare square foctage not fo
exceed the gross leesable squars foofage on the MPP Parcel 2s of fhe date of this
Declaration (fhe *Agpregate Existing Footage™) und (y) & general retall use, cannot be
satisfied with availeble on-site patking on the MPP Parcel solely by remsan of
governmental changes to the avatisbls on-site putking on the MPP Percel shown oo
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Exhibit B or changss in prkivg requirments under applicable parking codes, the

=

Owaer of fhe MPP Parce! shall be emified to nse Parking Spaces 6 the Primary Parcel

1o setafy the shortfall, but only w the extent that such Parking Spaces remain aveilabie
on the Primary Parcel efter satisfylng all perking requiremsnts- for then existing
improvements on the Prmary Parcel znd improvements for which the Owner of the
Primary Parcel hat filed spplicatioms for approvals or permits with the County of
Riverside. For purposes of this Section 1.e., the term “general retil use” ghall not
mciude restaurants and other esting establishmenis.

. .f  "MPP Parcel” ghull mean the paivel idemified on Exhiblt A as
Assessor’s Parcel No. 181-020-026, locsted at the northeast corner of the Shopping
Cemer and designzated as the MPP Farcel oo Exhbibit B, ’-’A- ‘

) g, “Parking Space” or *Pariing Spaces” ghall mean patking spaces,
measmedandwnﬁgnredinﬂacmzmenequiwdbyﬂ:shcaioﬁmgnmormg‘ﬂzﬁm
which is applicable from tims to time.

h The term “Osrex™ shall include = ground lessee of & parcel or lot,
mucmnhgrmdlmismpcmiblafoxmﬁmmmmopcmﬁmafmepuwlm
Iot in question,

i “Primary Percel” shall mees all of the Property other than the MPF
Paredd, | '

j.  The phrase “the parfies herets™ shall mean Original Declaran and fts
desigmted successor pursuaxt to Section 14 below.

2. Use, Buiidingsiﬁﬂm%cppingﬂﬂm‘anﬂhopeﬂyshaﬁbausedf&r
commmercial purposes of the type normally found in = reteil shopping cemter, including,
without Hmifation, banks #0d fnoancial iostitotions, service shops, offices, and retail
gtores. No cafeterie, food purveyor offering meats, poultry, fish end hakery items that
is priraarily oriented for salo to the Hispanic copzmumity, food convenience stores (1.
- 1-Bleven), pharmacy, theatre, bowling aliey, billiard parfor, mgheelob or other place
of recreation, cemefery, mortusry, estzblishment engaged in the business of selling,
exhibiting or delivering pormographic or obscens materials wifh the exception of any
store selling poroogrephic msterials ss an incidenral part of its business (e.g., &
beokstore such es Bames & Nobis, Borders, Brown or Bromam’s shall be permitted
me&mwmmmummmmmﬁﬂymmﬁemm
of schatantielly ell of iis stores), & so-called “hoed shop?, video arcade (excluding ()
remaiiers whoss primary business is the sale of video gaross and video geme systems,
such 85 CameStop, and (i) fhe vides gaming mmachines that ave Incidental to the
primery business of a reiafler), computer center (excluding tatailers whose primary
Posiness is the sale of computer hardware and sofrwers), message parlor, off-rrack
betting parior, junkyerd, recycling facilty or steckyarc, motor vehicle or boat
deslership, body wad fender shop, or motor vehicle ar boat storage facifity, houss of
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worship, dlscotheque, dance hall, skating tink, or industial or mamufactaTing uses, OF
any business which derives 5% or more of ifs gross gales volume serving or selling
alcohofic bevereges, shall occupy space within the Shopping Center without the written
consent of Declarant, provided that & wine merchant engaged primarily in sefling wine
for off-sits consumption only and devoting so more that 15% of its gross square feet o
the gaia of distilled spirits may_bcmpyanypamelcrlotonthepmpmycfthe
Shopping Center. The covenants and- restrictions established pursuant w this Section 2
are deemsd by Declarant to creats & Squitshble servitode on und-covenants sunning
with the land pursnant to Sections 1460 through 1471 of the Celifornia Civil Code.

3 — Buildings.

B Design and Constroction, New belidings and buildings being renovated
on it Property shail be designed so thal fhe exterior elevefion, inciuding boilding
faadss, of each shall be architecturally and aesthetically compatible rand s fhat
bullding wall footings shall not encroach from separately owped parcels onto parcels
owned by others, Such new or repovated buiifings shall be corpatible with the ofhier
new buildings 2 renovaied buildings on the Primary Parcel. Decliprant ghall have the

ight to approve plans for wuy new buildings or aoy mpjor slterations/renovations 0
exigting bulldings, which approval shell not be unressonably withheld or delayed. The
design and mmﬁondbuﬂﬁmgsahaﬂbenfﬁxﬂquﬂhykmmm
restriction estabfished pursnent to this Section S.a. s 2 Bestrictive Covenant pursaanut -
to ‘Sections 1460 Mrovgh 1471 of the California Civil Code.

b. Location, Bxcept ss permitted tmder Section I.c., withont fae prior
written. congent of Deglarant: (a}'ﬁnbﬁ]dingshaﬁbemmude&mthemof
&esmpmg'-CMemptwﬁﬂﬁemﬁmhgmmmmg. The
covenst and Tesiriction established pursumt to this Section 3.b, are intended to create
m.aquﬁahlemﬁudeonandwvenamrmingwithﬂmhmmamm
Sectiors 1450 fhrough 1471 of the California Civil Code. '

£, Comunon Areas. )

2 GrantotEasmmﬁs.‘rhﬂmarahembymmﬁdmdwmbﬁsbadmm
for the benefit of Declarant, ifs suceessors in imterest, grantees, Iessess, and assigns,
and the respective owners of the Shopping Center, Propely, ami parcela or lots therein
from tims to tme, non-exclusive and perpensal essements appurtenant the Common
Areas of the Property and parcels or lots therein for ingress, egress, parking, driveway
use, joading and unloading of commmercial end ather vehicles, trash storzge areas
(iocated solely oz an Owner’s respective parcsls) and ofherwise for the snjoyment,
comfort and convenienes of customers, invitees, licensess, tenants and employees of &ll
businesses and occupants of the bufldings constructed on the Roilding Areas, to pasg
over, ﬂsmughandarmmdm&nseﬂm@manmusandmspuﬁw respective
parcals or lots on the Property, including but not Bmited to the right o use driveways,
rordways, walkways, parking aress and other facilities constimting Cormmon Areas,

-5-




except and provided that all of the foregoing easements are subject qnd‘sﬁbeﬁinate w0

.the rights of the pexties hersto as specified herein, inchuding the right to redesign,
construct and reduce the Common Aress.

b, Protected Access Drives. Subject 1o any express conditions, limitations
or reservations comisined n this Declaration, Declerant bereby declapss, establishes
gnd granss for the benefit of and &s an gppurtenance to the Property aad fhe respective
parcels angd Iots on the Property, for the use and bensfit of the owmers of such parcels
and their costomers, invitees, licens=es, tsmams =nd employees, & non-exchusive end
perpeta} easement for reasonable access, ingress and egress over thowe portions of the
Property identified as the "Protecied Ascess Drives™ on Exhihit B for the-passage of

- motor vehisles and pedestrians. Declarant shall have the right to modify the Protected
Access Drives shovwn on Exhibit B, provided that: (z) sccess drives ghall be provi
tp e from tas Shopping Center and bofh Mission Boulevard end Riverview Drive; (@)
Dreclarant obtains #1] required government approvels for any such modifications; and
(c) the Access Drive on the MPP Parcel may not be altered or relocatzd without the
consent of the owner of the MEPP Parcel,

[ Limitetions on Uss.

, a . Customers. Hack. owner, lesses and tenent of the Property shall
use reasomshle efforts. fo ensure that customers and iovifees shall oot be
penniﬁedtcpa&onﬂ:a&mmanhxeasemept.whﬂeshoppingormanﬁng -
business on the Property inofuding the parcels or lots therein.

shall be conducted With reason and judgment 8o as Dot to interfere with the
pﬂmrypmpmecfmemmmwhichismprcﬁﬂoﬁarparﬁngfmme
oustomers, mmvitses and employess of those businesses conducted within the
Building Areas snd for the servicing and supplying of such businesses;
provided, howeves, that subject o zpproval of Declaram portions of Commmon
Arvens located immediztely in fromt of tenamis’ yespective stores may be used for
seasorr! or sidewslk sales, Declarsmt shall have the right to establish rules and
regulstions governing parking, spd Persoms using the Common. Arees in
accordance with this Agreement shall oot be charged eny fes for voch use
(including parking wuse).

d.  Utility and Serviee Easements.

@ There are hereby reserved and established to and for the benefit
of Declarant, its sucoessors in imterest, grantess, Jessses end the respective
owners of the Shopping Center and/or the Property and the parcels or lots
therein from time Io time, the non-exclusive and parpetnal right and sasement to
ingtall, mainain, repair, and replace Common Utility Faoilities within znd wpon
the Common Areas of the Shopping Center at such places as may be necessary
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for the orderly development end operation of the Shopping Cenfer, Any party
herato upon whose parcel any such Commmon Utility Facilities ghall higve besn
irmlled ghall have fhe right, upon sixty (50) days prior notics to foe other party
hereto serviced by said Common Utility Factiities, 2t any time or from fime to
fime, o move and relocats such Pacilities to such place on its perdel 8s.% shall
designate; proviced, however, tbat such relocaiion shall be made at the sols comt
and expense of the party requesting such relocarion and shall not jnterfere with,
nor incressetthe cost, of, any otser user's utility service or unressomably
interfere with the conduct or opération of its business or cause any damage 1o
the Property” end the parcels or Jois therein. The term “Common Utility
Facilities” as used in this Section 4.4, shall mean utility facilitiesfor drainage
end sewagé, gas, water, electricity and- other forms of smeryy,: sigoals or
services, inoluding, but wot limited to, sanitary and storm sewels, drainage,
detention/retention facilities, pumping fecilities, ges snd water ;mains, fire
hydrents of other fire protection instzliations’and electric power and telephone
Yines, which are available for use by the parties hersto for the Property and the
parcels or Iots therein, amd/or the Commbn Areas thereof (ncluding those
betwesn the Shopping Center and the lines or facfiiies of fhe governmental
body or public wiltity providing the ufility service in question); excluding,
however, Isterals within five (5) feet of any building servicing cnly sach
boiiding g Jocated entirely on the tract on which sxid bulfding ls located, )

@) Amv party baving en ownership or ieasehold imterest in the
Property shall repair sny damags or biockage caused to any cf the Common
Utility Factlitfes, as defined sbove, serving the Shopping Cemter and the.
Property caused by such owaer, lessee, temmnt ar user of the parcel or lot, The
owner of each parcel or lots or its lessee shall pay to Declarant its pro rafs share
of the cost of constructing, maimtaming and opersting the Commuon Utility
Faoilities serving the Shopping Center knd Propetly except 28 ptherwise apresd
by the parties hersto; provided, however, {hat the existing improved lot at the
intergection of Riverview Dyive and Mission Boulevard {fhe “Tmproved Pad™)
which has existing wility services shall maintein its own oxesite uility facilities
(aud heve the right to utilize any Common Utility Facilities) and sball not be
required o coniribute to vosts for future expansion or changes to Common
Utility Racilities. These obligations of the owner amd Jesses-of any parcel ot iot
{ofuer than the Improved Pad) are joint and several, Declarant ghall have the

 rights specified in Section ¥ below, to enforee the financial obligations of the
5818 owner or lesses descxibed in this Section 4.4, (). ‘

g Drainage/Water Flow. Any alicration i the pawural water drainage
flow which mey ocour a5 g natuxal consequence of normal construction activities end
the sxistence of Detlaram’s improvements substantislly as shown ix Exbibit A
{inchading, withont limitation, buildings and building expansions, curbs, drives and
paving} shall be permitted. There are hereby reserved to Declacant easements in, over,

e
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under, aeross and fvough fhe Commmon Ates and parcels or lots set forth in Exhibit A
{other than the Fmproved Lot) to grade, establish and maintain patterns and facilities for
the benefit of the Property as = whole end for the Common Arsa. Upon estblishment

" and completion of such dreinsge patterns and facilities, all of the Property antl percels
or oty therein and the Common Areas shall be and remain subject thereto. -

S

lievalopmegzt, Miziatenance, and Texes.

¥
'y

8.. Development.

) . Arrangement, The armengement of the Commeon Areas shall pot
be changed -m @ mumer materially inconsisient with the provisions of this
Declaration gud as refiected on the site plen agzched as Exhibit B, provided,
however, that Dreclerant may agree to amy such change, so0 long s {x) the
change does not materially adversely affect the sceess or visibiiity of the MPP -
Parces, and (y) the parking areas on the MPP Parcel (as reflected on Exhibit B)
shall not be changed tnless the owner of the MPP Parce! consents in writing 10
such change. '

{0 Reoovafion, The owner of the Primary Parcel may elect to
perform renovetiops to the Shopping ‘Cpgrmer, which may include -the
comstroction of mew buildings, the remode] of exising buildings, the re-
a}igumaﬁofﬁ:s?mﬁct&dAc;mDﬁm(hchdhgtheamdﬁWlm&tydan
the MPP Parcel), replacement, re-surfacing and/or re-striping of parking areas
(mcluding those located on the MPP Parcel), perking lot ligiting and
b. Waintenanre,

@  Standards, The Maintenance Director designated pursact to
Section 5.b.(H) below shell maintain e Common Areas in good condition and
repair, The maimenanoce i to foohude withowt Himitation the folowing: -

(A) Maintzining the surfaces it a level, smooth and evenly covered
condition with the type of surfecing material orighlly installed of such

" gubstituts as shall in all respects be equal in quality, vse, end domebility;
(8) Rsmoving &l papers, ice and soow, nmd and sand, debris, filth
and refuse and thoroughly sweeping the area to the exient reasonably
necessary to keep the ares in n clean and arderly condition;

(C) Placing, keeping in repair and replacing Aoy mecessev.
eppropriate directional gigns, mackets and lines;
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(D) Operating, keeping in repsir snd replacing, where mecessary,
snch artificial lighting facilities as shall be reasongbly required;

@ Msimsining ell perimeter and extsrior bufiding walls fncluding
ot not Hmited to all retaiming walls in a good condition and stae of
repair; 2nd

(®) Maintiving, mowing, weeding, trimwing and wasering el
hnﬁscapedm&andmaﬁngmhrep!ac&meﬁsofshmbsamﬂcﬂm
Iandscaping a5 i necessary.

&)  Expenses. Bxcept-ss set forth below, the respestive Owners of -
parcelsorlomonﬁza&opertywﬁhinﬁzasmppiugwwrsbaumainminand :

. péy the maintenance expense of their respectivesbuildings.

) Maintenance Director.

(A) Declarant shall act as the “Maintenence Dirsctor” of the
Shopping Center, The Maintenance Director shall maintain all of the Cotumon
Areas in fhe mgnoer set forth gbove, An sasement is hereby estabiished for the
Maintenanpe Director appoimted pursnent to this Section 5.b.(ii)) 1o eofsr any
pareel or lot inﬁxeShopﬁinngerforpmpmwofperformingmef"
the Common Areas as provided herein, Without limiting any provision hereof,
themimmmceﬁkmfpgmaycamawiﬂlaﬂﬁrdpaﬂympﬁpmiﬁ
obligations herennder, In such case, the third pasty management fee shall be
considered paxt of the mainteramce expense and mmy be included in the
Common Area maintensnce costs charged to &ll owoers of the Propedty,
Without limiting the effect of the forepoing, the Maintenance Director may but
shal! hsve no obligation to provide security services for the Shopping Center.

(B Maimenance Director mey elect to provide for lopg femm
maimtenance of the Cornmon Aress by establishing & rmonthly fes to be charged
to all property owners mof such fee shell be placed in a ressrve fimd. X the
Mrintenatce Director elects to establish such a fee, the aggregaie menthly fee
emount shall be calcolated 25 e sum which will furnd end muintain & reserve
not in excess of 345,000 over a perod of five (5) years, and shall be
recaloalsted each time amounts are charged 16 and paid from the reserve fund.
Amourits cherged to Owners of parcels or low hall be determined in s same
menner a8 provided in Section 5.b.(HHC} for other Comroom Ayes expenses.
Punds held in the reserve fond shell be wed to fund the sxcess of single fiem
msinienance and repair expendinres that excesd the single item threshold
(“Single Item Thresheld”) of §15,009, which threshold amoun shall be
increased anmuzlly by 2% or the Consumex Price Index, whichever is kigher.

-
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oy Fach Ownoer of a parcel or lot reflected in Exhibit 4 shall pay 2
proporﬁcmahneofﬁlemmméexpemmmbymmmﬁw
ka,demmﬁb?mdﬁﬁlﬁngmmmmmeby,a
ﬁasﬁonzhenmmofwhichis{bssquﬂefoomgeafﬂzakﬁﬁmofaspecifm
property owner end the denominetor of which is the total square footage of the
iand area of the Shopplag Center.

(5)] If the owner of the Primary Parcel elects to repovate the Property ;

as provided for in Section 5.a.(H), the initial replaceraent of the parking sreas of
the Shoppiug Cexter by the owper of the Primary Parcel (including the parking
mm&m&smmnmnmmmmﬂnmemofﬁﬁ
Common Areas to be bilied to the owner of the MPP Parcet pursuan to Section

5,5,{8)(C) or otherwise, Purthermore, the reserve for lopg term roafrtepance D <
be sstablished purseant to Sestion 5.b.(EHIB) ghall not be wiilized o fimd or -

reimburse for the inifial.replacement of the parking areas by the owner of the
PrimaryPameIﬂmtmayom-aspanofﬁmRemﬁm '

) The}&intm:ameMshaﬁw@uuﬂymﬁminormmm
be maimtined commercial gencral Tability imsurance (including comactual
Yighility coverage iasuzing the indemmity set forth ‘beiow) endoreed to oover
petzonal injury (ncluding false arrest), death and property damage, cOvering
the Common Ares, fogether with such workers compensation iusurance as is
required by law, Such commercial general fability imsurance shall afford
protection o fhe Emit of not less than Two Mitlion Doflars ($2,000,000.00) for
death of, or budily mpzy to, or persoral injory to, OpS Or MOrt PETEONS, and
properiy damage to fhe Hmit of mot less than Two Million Dollax
($2,800,000.00) for each occurrence. Bach policy of insurance required pader
this subsection shall name a8 additional insured each owner of e Commmon
Arez, Futher, each policy shell provide, sud each certifivate evidencing the
eﬁsmnc@ofsuﬂhpoﬁwahaﬂmﬁfy,thztuﬂessmlaﬁmmmmm
(30) Gays dvapce writien notics of eny cancellstion, or fallure to remew oOf
material change to the policy, es the case may be, (A) the insurance shall not be
cancelled and shall comtioue in full force and effect, (B) the iisoramce carrier
Mmﬁﬂwm.th&paﬁzyfnrm:mand(@mmﬂeﬂdchmge
shsfl b made in the policy, The issurance shell be obteined from a financially

-

- responsible corpany o companies loensed to do business a8 aun insurance

in the State of California with Best’s insuramce rating of “A-VIE" ar
better, Aﬂpuﬁniesshaﬂconﬁnpmﬁsimsﬂﬁngthatanyadﬂi&mﬂinmwd
shall be snfified to recover under such policies for eny loss oecasioged to much
additionsl fnsnred by reason of the mepligence of another adiitional insured.
All guch policies required $o be carsied by the Me'rionance Director shall be
written a5 primary policies and sot 28 “contribatory® to ey other palicy wiich
is maintaimed by any owmer. The Hmits of coverage for the commercial general
ﬁabﬂﬂyinsmcemmbjwwinmmﬁcmﬁmemﬁmupmtheme
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dstermination of the Declarans, The Maintenance Director shall provide sach
sdditional twared with certificates evidencing the falt that the insuramce
reeuired under fhis subsection has been obfained. Each policy of imsuramce
required under this subsection shell comain 8 waiver of subrogetion against each
OVWREeT.

(/)  The Maintenance Direcior is bersby anthorized fo confract for
and psy for, on behalf of the ownes, all of the maimefiamcs eXpenses
‘Teasonably necessary to maintain the Common Areas as provided in this
Declararion. The Maintenance Director shell provide coptes of gll paid bills
with each billing made to owners, and shall allow any owner or lesses of &xy
parcs] or Jot subject to assesinent for maintensnes 1o audit, 8t no expense to the
Maintenance Directar, all Cofmnon Area records upan reasonsble notice during
usual business houre. In the event sn mudit discloses an gverbilling agaiost the
auditing parly in excess of five percent (3%) of the amount billed, the
Maimtenance Director shall immediately retmburse the suditing party for the
reasonable cost of such endit, The Maintenance Director also agrees to hold
mensesmamsonabieievelconsismntwiththeopewﬁﬂnandmﬁmuf
& first~class shopping cemter. Ce

(G The owners {ar their teriands or Bgents) shall b2 billed monthly by
the Maintenance Director for fheir pro rats share of insgrasce premiums and
rbpaimandmaism&cecosmdthe@mmonm,ammﬁﬁyfeembeplaced
in p reserve for lopg term meintenance and for the excess of single item repairs
over the Sinple Hem Thveshold phes a ressonsble edminisiretion charge
{* Admintstration Charge”) but excinding from said Administration Charge the
cuﬁofmyﬁﬁ:dpmtymamgemﬂfee,ihecostoﬁnsmnce,masanﬁnﬁﬁﬁa
and the ‘amount of the sxcess over the Single Item Threshold of any repair that
excesds the Simgle Kew Threshold, hereimafter cofsctively referred to as
“rmaintenzmce expenses,” The Adminieration Charge shall not exceed ten
percent (10%) for five percent (5%) in the event the Maintenance Diirector has
ritained & -third party memsger] of the maimemance expenses, less texes,
insurance premiwms, siogle oocasion expenditures in excess of the Sipgle Item
Threshold, and third party mensgement fees. The first billing date shall be the
fast day of the frst full calendar momth following the date as of which the
Maintenance Direptor begins to majntein the Common Areas. The Maintenance
Director shall reasonably estimsts such expemses fn advance for & given
sa}endmymandbﬂltheawmm(ortheirmnmaragm)fmm
meitenance expensss in equal momthly amounts, - The owners shell pay such
bills within thirty (30) days of receipt. An anwual adfustment based on actusl
m&sinsmhaienduymshaﬂbemadebytheMaizmméDﬁm

'wﬁhh:.ninety{go}daysfouomgthednseofuchcalendﬂymmdmra

zofund or paymest, 28 applicable, shall be made within thirty (30) days after
such amns] adiustorent.
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(5) - If any owner fails or refuses at any time io pay iis share of aay of
the mmintsmance cxpenses when due, thep the Maintemance Diresior may
enforpe pzytoent pursuant to Secton 9,

(I}  The Maintenencs Director shall indemnify and save each owner
barmiess from any and all lisbility, damage, expense, causes of action, suits,
claims or judgments arising. from bodfly injury, desth or properfy damage as
shsll oeoir on the Common Area due w the napligence or willful miscondnct of
the Maintehance Director, except to the extent caused by the negligence of the
owoer indemmifisd hereby, or its occupants.  Norwithstending the foregoing, the
Maintenance Divecior's lisbility under this subsection ghall not exceed the
amownt‘of iDsurence proceeds fhat are recoversbls under the commercial
gensral Hability insurance policy mainfatned by fhe Maintenunck Divector nader
subsection (B) above, provided, however, In the svent the Maintenance Dixettor

 fails to malotsin the commmertiel genersl Hability msurance as.required under
subsection (E) sbove, fhen the Maintenance Director’s Jighbility under this
subsection shall not exceed the amount of insurance proceeds that would heve
besn Tecoveszble had the Maintepance Dirgstor meintained such imsurance 25
. required vnder subsection (B) above.

1)  The Maimenance Director shall kesp or cemse to bs kept the
Common Area free znd clear of and from any and ail mechanic’s, materialmen
and other similar liens arising out of or in conneetion with the performance of
the Maintepance Director's obligations bereander, and shall pay when due (or
cause. to be bonded) and discharpe of record muy smd afl lawful claims gpon
which any such Tien mey or could be Dased, and shall szve and bold cach owner
aod its parcel or lot, es the case mey bs, and improvemments thereof, free and
barmisss of and from any and all liens and any and ali claims of liens and suits
or other procesdings pertaining therefo, except to the extent that such Ken has
arisen besause of &n pwaer's failure to reimburse the Maintspance Direstor 25
required harsby.

Notwithstanding anything to the confrary contained hersin, Declarsst may not
assign its rights and duties s Maintenance Director except 1o an entity affiliat=d
with Declarart, or to & party who owns & parce! or fot on the Property,

e Taxes. Each of the pariies subject to fiis Declaration hereby agrees 1o
pay or canse 1o be paid, prior to delinguency, directly to the appropriste taxing
puthorities, 21l real property texes and assessments which are lovied against thar part of
the Property owned by ft; provided, however, should said owner fail to pay or sause ©©
be paid its proportionate shars of toe 1axes as provide for in thds subsection, Declarant
or ofher parties designated in Section 14 hereof ehall bave the right to core such
delinquency, and shall have the right to levy om the delinquent parcel 2 lien.
enforceable gs provided for in Section 9.

~12-
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8. Signs. No sign shall be located on the Common Areas Hustrated on Exbiblt B
except signs advertising bnsimesses comducted on the Property. Furthermore, no signs
shall obstner the ingress and egress shown on Exhibit B,

% Indemmificatior/Inparance.

a, Indemnification. Bach owner of a pareel or lot (g “ndemnifying
Owner”) shafl axsume for end io behalf of the other gwners (the “Indenmifisd Owners”)
shell defend, i the event of liigetion, mdemnify, and save the Indemnified Owners and
their respective successors in interest, heifs, grantees, devisees and assignees, tenants,
Hoenmees, inviiees and agents hermiess from emy and all claims for infury or deafh 1o
persons or demage to or loss of property arising out of or alleged to have asisen out of or
occasioned by the construction, use, operation and maintenance by the Indomeifying
Owner of the buildings, tmprovements, situctures, parking sreas, ufilities, driveways,
sidewalkrs md landscaped aress on the Indemnifying Owner's Tract, except o the extent
thst such damage or infury shall have been due to the set or nepligence of en Indemuified
Ovwner, or its respective successars, devisses, mssignses, agenis, tenants, Hcensees ar
invitees, In the svent that an Indepmified Owner is given notice of or served with &
compleint subject to the indemnification proyide for in-this subsection shall give the
Indemnifying Party written nofice of sash clais or complaint, and Indammifying Party
shell immedistely assumme &Il cost and expenses, inclading, but nof limited to, ol
attorneys' fees incumed in commection of the defense of said coniroversy. Indemnified
Party shall have the right to engage its own attorney for purposes of defending its intorsst,
which reasonsbly effcmeys’ fee shall be the chligation of the Indemnifying Party, It is the
intention of the parties subject to this Deolaration , that the obligativn of indemmmification
imposed by fhis Section 7.%. shell arse imuiediately npon the receipt by Indsmmified
Party of any claim or complaint governed hereunder, and not conditioned upon the
altimate determination of the Indemrifying Party*s Bebiliy.

b, ¥nsurance,

()  Bach Party subjected to this Declaration shall procure and maistain, or
pzuase to be mamtataed, in full force and effect throughout the term of
s Declaration general public lisbility eurence and property damage
nsurance against clabms for personal injury, death or property demage
oecorring upow, in or about its property, sach Party’s imswanss to afford
protection fo fe Hmit of not less than Two Million Dollars
($2,000,000.00) for injury or death of 2 single person, end to the Imit
of mot less then Two Miltion Doflars (52,000,000.00) for any ope
ocourrence, end to the Hmit of not less them Two Million Doilars
($2,000,000.00) for property damage, Such nsurance may be written by
additionnl Property endorsement on any 'mastef policy of insurance
garried by the Party which may cover other property in addition to the
property covered by tiis Declaration. Such insyrance shall provids that
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(i)

- Gv)

the game may not be cauceied withont thirty (30) deys prior writtes
notes to the other co-insured Partics. '

At gll times during the term of this Decleration, each Party shall keep
improvememnts on its ‘parcel or lot ingured agatnat Iosg or damage by fire
end other perils and ovents as mzy be imsured against onder the broad
form of Uniform Extended Coverage Ciause in effect from time to tiing
in Californiz, with such insurancs to be for the foll replacement cost of
fhe imsured iImprovements

Policiss of insuvance provided for in fhis Section 7.h. and maintainec by
Parties subject to this Declaration 2md their successors with Tespect 0
fheir parcels or lots shall name Declavants as additional insareds as their
regpective interests msy eppesr, sud esch of them shall provide upon
written request, certifieates evidencing the fact that such insurance has
been ohtained, -

Each Party subject to this Declaration, for itself aud its property msurer,
herehy releases the ather Partes znd thekr property imsurers from and
agoinst smy snd all lsbilifies, claims, causes of action, obligations,
demands, damages, Iosses, costs, or axpenses, incloding atiorneys” fees
and costs, for demage to each other Party's property or logs of rents or
profits of aay Party resulting from or in any way connscted with any fire
or other ¢asualty whether or nof such fire or other casualty shall have
been camsed by the inertionsl ection, negligente or the comtributory
negligence of the Patty being xeieased or by any officer, agent,
employes or associate of the Party being released, this releass being to
the extemt that such damage or loss is covered by the property lnsprance
which the relessing Party is obligated heremnder to carry, of, if the
releasing Farty js not carrying that insurence, then to the exent such
damage or loss would be covered if the releasing Parly were carrying
ther insurance, This reiease extends to a1l ligbilities, clabms, czoses of
acticn, obligations, demands, damages, losses, cosls Or gXpeDses,
whether knowrt or uvknown, guspected Ot ucsnspected, matred of
inchoate contingent or fixed, sod liquidsted or unliqeidated, arising
directly or indirectly out of the subject matter of the release. The parties
Tereto acknowledge that all of their rights under the appropriste sections
of Califormie Civil Code, are hereby expressly waived, and acknowledge
that they have been advised that the section reads as follows:

“Certain Claims Not Affecied by Ceneral Release,
A General Release does not extend fo claims which
the creditor does not Jnew or suspect fo exist in its
fuvor az the dme of executing the release, vhich [f
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imown by him must hove maierially qffected his
sertiemert with the debior.” '

Bach Owner, lessee, moriglgeé ~or {(rusles,
beneficiary, in accepting @ comveyance of dan
inreresi-in the Property shall be deemed 10 hurve
acknowledged thar Ut is a pariy o the foregoing
refease, and to g walver of s potential claims
wnder the appropriate sections of Cafffornia Clvil
Code.

fv)  Each policy of iﬁmmce described herein shal} contsin a wakver by saidt .
sosurer of any end all rights ufsnbmgaﬁngsagainst each other Party, and -

gheir officers, smployees, Agenis, essociates and represeutatives, aud
said insnance policy sbell provide fhmt any “nonccontrol® provision in
#aid policy is sxchuded or superseded by en endommemennt providing that
the- insurence oinzined pursuemt to this Sectiom 7.b. shall pot be
prejudiced by eny act or naglect of any of the inwireds when such acf or
aag!ectknetwﬁhinmamwhdgeandcemlofaﬂofﬂmimurads
'coﬂecﬁvalyauﬂshaﬁ}im'isénmbegrejudiwdbyanyfuiMGfThe
insuceds, individually or collectively, to comply. with'any warranty or
condition with regerd o any portion of the Projest over which each
fnsured individually, or the insureds collectively, have no control. Szid
insuramce palicy shall provide fiat it may not be canceled, suspended or
avoided in whole or in part by eny reascn of any act, omission or breach
of any covenant, condition or restriction contained herein.

8.  Eptneut Domain,

8. Owaer’s Right To Awerd, Nothing herein shall be consirued to give
anypmhmmyﬁnercsthanyawmﬂorpﬂymentmnﬁemtheoﬂ:mpaxtyhsretoiu
conpection with any exercise of eminert domain or tramsfer in lien thersof affecting
ssid other party’s parcel or lot or giving the pubiic or any government 20y rights n
s2id parcel or Jot. In fhe event of axy exerclse of eminent Gomain or trapsfer in lisn
merenfofaxypsﬁofﬁaeeomunﬁmsmwdonthel’mpﬂw,ﬁzeaw&td
gitributabls to the land and improvements of such portion of the Common Ateas shall
be payabie only to the owner thereof, and no claim thereon shall be made by the
ownere of any piier portion of the Common Aseas. :

b, Collateral Clabms, All other Qwners of the Common Areas mey file
collateral claims with the condemning suthority for thelr Josses which are separate and
apatt from the value of the lead ares and improvements taken from enather owner,
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c.  ‘Temaut's Claim. Nothing in fhis Secticn 8 shell prevent a tenant from
'ma:ﬁngaciaimagainstanawmrpumummmepmﬁsions of any lease between tenant
and owzesr for all or & portion of any such ewerd or peyment,

d.  Resioration of Common Avess. The owner of any portion af the
Common Aress or other improvements to & tact so condemmed: shall promptly repais
and restors the remaining portion of the Commor Areas sad the fmprovements to s
parcel or lot as nearly ap practiczble to the condition of the same immedistely prior to
euch condémnation or tensfer, to the extent that the procesds of soch gwerd are
sufficient fo pay the cost of such restoration and repair and without eontribution from
zny other Ownst. . ‘ '

%, Enforcement Remedy/Lien Right,

a : Agreement to Pay. Declarant covenants and agrees for the Shopping
Cwmammupﬁwmeﬁhyﬁ,thntmmﬁp,andfmowmmp&mfby
suceessors, In interest, gramtees, fessees and assigns of Declarant, ave expressly made
subject to assegprasms as set forth in this Declaration, and sach owner of e percel or lot
bymepmeofameymﬁismfmemmagm_fmthepamdcxmt
mﬁbymmww&emmﬂe&ﬁmmassmmmmimﬁhme
with the provisions of this Declaration, and o allow e party entitled thereto to
enforce any sssessment Jion established in scoordance with the provisions of this
Declaration by judicis! or non-judicisl proceedings wader a power of sale or by other
mearis authorized by California law.

b.  Assessments/Lien and Personal Obligation . of Owner. Fach
assessment or installment, together with al} collection costs, and: reasonable attorneys”
fess relating $o collection and enforcoment hereof shall, at the time such assessment or
instatlment becomes due and payable, be a fien upon the parcel or ot of each Owner.
In the event such zn ssessment or jmstzliment becomes due and payable, and i3
¢nereafier vopaid at the time the Owoer of any parcel or lot-conveys any inferest,
jneluding bt not Hmited 10, & fee inferest, a leasehold estats, Or 2 morigage o deed of
trust, in its teact to g third party, the assessment Or insigliment shali be a Jien upon the
parce] ot lot, semior axd superior to the interest of the new pwner, tenad, morigages or
bensficiary. In the case of a new owner, whether through volumery or involuntary
conveyante of title to a parcel or lot, such new owner shall be liable for payment of
said insmllment, No owner, tenant, lessee, mortgages or beneficiary may e relieved
from the obligation to pay any such zssessment or installmentts by waiving the uss or
enjoyment of &ll or any portion of the Cormmon Ared, or by abaudoning its parcel or
lot. :

< Levying of Assessment. In the event Declarant of Hs “successors i
irterest, grangess, lessess, and essigns, determine fhal agy sssessment shatl be levied
for one of the purposss elsewhere specified in this Decleration or th2ir successors-in-
interest, grantees, lessees, end assigns shall provide writien netice to the Owner of the
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parcel or ot upon which such an essessment 55 to be levied, dsscribing the amount of
the pssessmext, the reason therefor, dnd the date upon which payment i dys. In the
event seid assessment is pot paid by ‘the date specified for payment, interest shall
gcerue upon such assessment at the judmment mte &2 specified, from time to time, by
the California Legislanre. ipon delivery of said notice of assessment, said assessooent
shall become & Jien apainst the owner’s paros] or lot and such lien shall be enforceabie
by & power of sale pader Califorma Civil Code. In additien to the, enforcoment powers
described abdve, Declarant ang its successors in inferest, grantess, lessees, and assigns
may enforce delinquent assessments, including delinquent instaliments, by suing 2
parcel or Jot Owner directly on the debt established by the assessxnent, or by enforcing
their Tien egainst the Owner’s parcel or lot a8 provided above and foreclosing the [en
through judicial or pon-judicial proceedings. Declarant shall not be limited to one form
of acticn in enforcisg and collecting said assessment and may conmmence and maintain
a lavwsoit directly on the debt without weiving thelr right 0 enforze their lien agsinst
the Cwner's parcel or lot for the delinguent ‘sssessments. In any action fnstituted by
Declarent 1o collect delinguent assessments, the provailing party shall be entiiled to
recover costs and rsasonsble aitorneys' fees.

‘2. Recording of Assessment Lien, A delinquent assesswent or instaliment,
together with accompanying interest in collection cost md enforcement coste including

reasonable atiorneys fess, mey be recorded i the Offictal Records of the County of
Riversids, The party claiming the assessmsnt shall prepare 2 written' notice which

anthorized by this Declaration, a description of the parcel or lot, and the name of the
purported owner Soch assessment notice shall ba acknowledged by an officer, parinet,
agent, or fn the cese of sole proprietors, by fhe individual in interest recording the
notice, If the dslnguen; assessment of installment and selated charges wre peid or
otherwiss satisfied, the party recording such notice shall record a potice of satisfaction
and release of l=m.

e Foreclosure Under Asscsgment Liem. The party recording such notice
mny enforce any assessmext liex established hersunder by fling an action for judicial
foreclosure or by recording a potice of default in the form described in the California
Civil Code to commence s non-judicial. foreclosure wmider powsr of sale. Any Don-
judicil foreclogare nndsr power of sals shall be conducted in secordance with the
requirements of Catifornia Civil Code that are gpplicable to son-jucicial foreclosures of
mortgages or deeds of trist, under power of sile, provided fhat fhe party reconding the
notice of pssessment may eppoint its attorney, amy officer or director, or amy tifle
insurance company swthorized to do business in Catifornia to cantucet the sale in the
role of trostee, If the Owner's defanls is cured before the last dawe for redegption &s
described in the California Civil Cods, or before the completion of a judicial
foreclosure, including payment of =il costs end expenses incurred by -the party
recording the notics of assessmertt, fhe perty renording sech notice ghall record a notice
of satisfaction and release of Lien, and upon recaipt of wriffen request by the owner of
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the fract, a motice of rescission rescinding the declaration of defanit and demand for
sele. '

. Injunctive ReBief, The parties hereto ackmowledge and egree thet they
have bargained -for specific performance of the covenanms, conditions, restrictions,
riphts, easements, snd rights-cf-way coptamed in thic Declaration, and all other
provisions hersof, and thet eath party entitied to enforcement of the terms hereof
pursiznt to Section 13 below, siall be entitledsto imjunctive relief, icinding but not
limited to. temporary restaining orders, prelimimery injunctions and permanent
injunctinns, either mandatory and profbitory. Buch panty subject to this Declaration
bereby irrevocably ackmowledges, and confirms that the breach of the “equiisble
sarvitodes snd covenimts ronning with the Jand created herein, caunot be adequately
remedied at i8w, and forther confirm thet eny ducl: breach would zesalt in irrepazeble -
harm. Sobjest to the limitations contained in this Declaration, the paxties heretc shail
have all remedias, a!hworinagﬁiy,inoﬁ:rmenforceﬁzetermsofﬁﬂsﬂecmﬁm

18, Righis And Obligations Of Lenders, I by virtze of any right or obligatios set
forthheminaﬁmshaﬂbeplawduponmytmt'm?he?mjem.smsptaspmviﬁedin
Secﬁms'?andﬂ,suchiianshaﬁexp:msb:hambaxdimteandinfeﬁmtoﬁmﬁenofmyﬁm
liesholder mow or bereafter placed om such parcel or ot provided, bowever that cpon
foreciosure by such first hecholder, By gssegsmein recorded (pursmzant to Section %) prior to
such foreclosure, and any post foreclosure assessment, shall be and became the obligation of
thepmycamingiumﬁﬂetnsmhpamdmiot. Bxeept &8 set forth in the preceding sempence,
nnyholderofzﬁrstlienona.nypamelorlotwiﬂzmmel’mpertynfthr;ShoppringC’entcrand
amy assignes Or SRCCESSOL i interest of sach fizat Henbolder, shall be subject to the terms end
conditions of this Declaration,

11.  Exzpansion of Shopping Center, The parties hereio agres that i the event the
Shopping Cenger 18 expended by an entity in the ownetship or contol of the parfies or by
ag;eeme:ﬁwimaﬂzirdey.aﬂofzhcpmﬁsiomoftbisAgzccmntshaﬁappiym the
expmdﬂdmmd&emxﬁagmmebuﬂﬁngmﬁohﬁeexpandedaxushaiindtbel&sﬁ:an
thet provided in Section 5.a.(f), A memorandum of such expeosion shafl be xecorded in the
land records Bs gn amendment heTei, :

12. Relemse From Lisbily, Any person ecquiring fes or leasehold titie to any
parce! or'lot in the Property or any expansion of the Shopping Cemer putsuant to Section 11
or any portion thereaf, shall be bound by this Declaration. In addition, subject io Section 9,
such person shall be bound by tids Declaration only during the pericd such persom i the fee or
leasehoid owner of such parcel or fot except 45 to obligations, lisbilitiess or responsibilities
that accrue dudiog said period. Althongh persons mmy be released from liability smder this
Section, the easements, covenaniz End restrictions in this Agresment shell comtimue to be
benefits to and servitades upen and covenants running with the land.
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13,  Limitations on Enforcement Proceedings.

a.  Inthe evert of breach or thrémtened breach of this Declaration, onfy &l
record owners of parcels or 1ot in the Property or the Shopping Center, or Dsclerant
50.long as it or any affiite bas am interest a8 owner Or lesses of the Property and
Shopping Center, shall be enitled to instituts procesdings, at law or in eguiry-Tor full
and adegoste relief from the conseguemces of said breach or threateced: Dreach:

R provided, however, this Section 13 is ot 2 limitstion on the assessment pOWaR of the
i parties hereto, as provided for i Section ¢ and in other subsections hersof referring to
» Section 8. -

b,  Inthe event of & breach of the prévisions of Section 4.1, (thecreaﬁnn of

» Coomoon Aves essements), or an uureasonahie gbridgment of the privileges herein

granted to the owner of any parcel or Jot subjest hereto, pursuant to Section 4.¢., the
owner of each parcel or lot shell be emtifled to imstitzte procesdings for foll snd
adequate relief from the consequences thereof,

14, Rights of Successors. The essements, covenanfs, resirictions, benefits and
obligations hereunder shall creats rmutnzl benefite rud eguitable servitndes and covenams
nmningmmeiand,a!laspmvidedfnrin&ﬁfamia Civii Code Sections 1460 through
1471, This Declaration shall bind and $mre o the bepefit of the parties hereio, their respective
beirs, represemiatives, lessees, SUCCESSOTR and BSGIgMS; provided, however no Sncoossor
imterest to Declarant bereunder shall succeed to ths rights or obligations specifically reserved
or granted to Declarant woless sither (8} Deaclarant fully and completely assigns those rights to
one (1) third party of record, which third party shall be an owner of one or more of parcels or
lote designated in Exhibit A, or (b) Declarant is o longer an Owner of any parcel or lot set
forth in Exhib A, in which cass those rights shall be desmed assigned to the Owner of any
such parcels or lots.

15, Docmment Execation, Modificetion and Cancellation, This Declaration
(inciuding exhibis) may be amended or cancelled only by the mutual agreement of Declarant
and & majority & inrerest of the owners of parcels or lots, determined based ypon the ecreage
of the parcel(s) or lot(s) owned, '

16. Duration, Unless otherwise cancelled or terminated, all the sasemenis pranted
i fhis Dieclaration shall confinue in perpemity and all other rights gnd obiigations hereof shall
aummaﬁmﬂytmnimtemdbeufmﬁzzﬁaerforceandaffwtzftertheninﬂty-xﬁnatﬂi?)m
from the date hereof,

¥, NoTImplied Covensat to Operate. It s gxpressly agreed by fhe parties hereto,
for their own benefit and that of their successors in mterest, thet nothing contsined in this
Declaretion shall be copstrued to comtain & covenant, either express or impled, o either.
commence the operation of 2 business or enterprise, Or thereafier to contimmonsiy operats any
bosiness or eoterprise.

18-
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18. . Headings. The headings herein are inserted only as a maiter of convenisnce gnd
for reference and in no way define, limit or describe the scope or intent of this docoment 1or
in any wey effect the terms and provisions hereof!

19, Fafire Agreement. This Declaration constitutes the entire agreemeni betwesn

the parties hereto regarding the subject mattex of this Declaration. The parties herefo do mot

. Tely npon exy statewment, Promise or representation not herein expressed, and this Decleration

o executsd and delivered shall 26t be modified or altered in any respect except by 8 writing
exeonted and deliversd in the same manner a5 required by this document,

. 20. Covenants Romming with the Land. The zovenants, conditions, rostrictions
—~and essements coptained herein shall rm with the land, and shall constitute eguitable
jseTviudes upon &l parcels and lots, designated dn Exhiblt A in favor of the other parcels-aud
“lots ant $hall be binding upop and imme to the benefit of the respective successors in fnterest,

grantees, lessees, lieoholders and-assigns of the parties subject 10 this Declaration.

31. Notics, Anmy mnotice, request demmnd, imstruction or ofher commumication
required by the Declaration to be given, incinding, but not Ixmited to, & notice of assessment,
shall be In writing and shall be: sither (a)pmonaﬁydaﬁusredmﬁlemﬁeammadheicw.m
the party otherwise entifled thereto, by a commercizl messenger service regularly refeining
receipts for such defivery, (b} sant by Tegistered or cestified mzil, refnen receipt requesied, or
(c) delivered by the mir coarier services known as Federal Express, Express Mafl, Airbome, .
or Emery Adr, and stich notice shall be effective upon delivery thereof 1o the party belog given
notice, and shall be addressed to the parties as listed below: ’

To Mission Flaza Properties, Lid.:

Misslon Plaza Propexties, Inc.

3625 Del Amo Bivd., Suite 130
~ Torrauce, CA 90503

Atm: Peter Schulz, President.

Vith = copy 10

James R. Pickatt, Esg,
36875 Paubg Road
Temecula, CA 92592

If Declarart desires to change its address for the purpose of receipt of potice, sech
notice of change of address shall be given in the menner specified herein. However, wnless and
wnti] snch writien notice of change is aetuelfy received, the last address anf addresses &s stated
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by written notice, or provided hereln if no written notice or chenge bas been received, shall be
deemed 1o coufinye T effect for all purposes hereunder, This notice provision shell be
inappliceble to any judiciel or mon-fudicial procesding where California law governs the
memner and timing of notice, commencing and prosecuting an action, commencing and
proseonting o foresioswe, or secking the sppointment of 2 receiver.

3%,  Election of Remedties. In addition to the rights, powers and remedics given in
this Declaration to Declarent or its successors o intersst, prameesy Tessess, or Agsigns as
designated in Section 14, each of them may, i their own absolute discretion, at any time, =nd
from time to time, exercise gy and all rights sad powers, and pursse any and il remedies
now or hereafter giver at law or in equity, including but not limited © axy rights or remedies
granted hersin or by Califirniz or Fedsral cass, statutory or regulatofy law. Their fzilore to
exercise any much right or yemedy shell not be Gesmed & waiver of thit right ar remedy unless
fhe party eutitied to that right orizemedy hes so agreed, expressly ‘and in writing, snd the
failure 10 50.=xervise amy xght or remedy shall not preciude the party gntitied therets from
Inter exercising any such right or remedy, Any written watver of default chell not consiituie &
contimuing weiver or walver of any other same, gimflar or differsnt events of default on amy
future oocasion, upless such a watver of such future defaulte is expressed, in writlng, with
precision. No course of deeling betwesn sny party hersto, or any ownoer, tenat, lesses, or
userofﬁmparceuorlotsofﬁxe?mpmy&reﬂacmdinExhibﬁ‘Ammymmmnce:
therio?, ip exercising any rights uader this Declaration shall aperuis as & waiver of such
tights, Dot ehall any soch delay, uniess apresd to in wiiting by the parties entitled to enfores
this Declaretion, constituie 2 weiver of ey obligatton or defandi.’ No waiver of dsfault ghall -
extend 10 or foopair any ofher obligation mot expressly wiived, nor impair any right otherwise
sonsequent on such coversnt, provision or cbligetion. Any waiver may be given sibject 1o
satisfacrion of conditions strted therein, No power or remegy herain ponferred is exchesive of
oz dhell prejudice any ofher power or remedy given by law or by the terms of this Declasation,
nor shall amy party hereto be foreed to meke any elecdon of remedies.

23, "Time of the Essence, Time is of the essence with regard to performance under
the terms and provisions of this Declaration, and amy amendment, modification or revision
thereof, with respect to the actions and objigations of each person hound by the terms hereof.
No extension of time for payment of any sum dus heremnder shall operate to relesse,
discharge, modify, chapge, or affect the original lishility 2s esteblished hereunder, either in
whole or in part. In accepting an imerest in any pascsl or lot of the Property as reflected in
Exhibit A each ownst, tepant, lessee, user, and morigages, end trust deed bepsficiary shall be
deemmed to take its interest knowingly and willingly subject to this time i ofthe essence clzuse.

24,  Seversbility. Tnvalidation of any of the provisions contained in this Declaration,
or of the gpplication thersof to aNy persan by judgment or court order shall in no way affect
any of the other provisions hereaf or the application thereof to ey other person apd the same
shall remain in foll force and effert. :

25. Nesation of Partnership, None of the terms or provisions of tiis Declaration

shall be desmed to create & partnership bstween or among the Parties subject hereto in their
21~
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respective businesses of otherwisg, por ghall it canse them to be considered joim yentorers of
membery of amy joint enterpriss. ‘Barh Party Shall be considered 8 separaie owner, and 1o
Paxtyshaﬁhnveﬂxeﬁghi-toabtasmagentformother?aﬁy, xmleesgkp:esslymﬂhurizedtn
do so berein or by sgpmewﬁmmsumnemsigmdbyihepmmhejchaggad;

26, Not & Poblic Dedication. Nothing berein contained shall be deemed 1o be 2 gift
or dedication of ey portion of the Shopping Center or of &uy parcel or lot or portion thereof
to the general ypoblic, or for any. public Dss o7 purpose whitsoever, Exvept 88 herein
specifically provided, no right. privileges or imyrmities of exy party hereio shall inurs to tho -
bwﬁﬁi.nfany’f-ﬁﬁrd»gm.yperscn,msmﬂ myﬂ:td-pmtypmenhedmédtobea
‘beneficiary of.any of the provisions contained herein, Y

¥ - L -y
- 27, Egioppel Certificutes. Any party shell, from thme to,time upon Dot legs. than
thirty {30) days potice from sy other pasty, excoute and deliver, fo such other party a
certificate i vecordable form stating that fhis Declarstion ‘is unmodified and n foll force aml”
effsct or, if modified, that this Declaratior is in foll force and effect, a5 modified, and stating
memodiﬁcaﬁmandmﬁngwheﬁxermmm;ﬁmhmoﬁtsmledgs, gny other party s in
defa!ﬂtiz'mymemtmﬁarmisnechrﬁan,aﬁdﬂndefmﬂt. specifying such definit,

cma-mmmmm@mmmmmwm@mmm
Superior-. Comt of the S of Californie,- sesting o “Riverside Coumly.
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TN WITNESS WHEREOF, we have hereunto sst otr hands on the date and vear first

above WIliten.

DECLARANT:

MISSION PLAZA PROPBRTIES, LTD.,
a California limited_pprtn_ership.
By: MISSION FLAZA PROPERTIES, INC,

a2 California corporation
Irs General Pa;;f:ncr.

ﬁgé &éf fj &
By:
Peter Schulz, President

Ll fong—

Assistant Ssoretery Mhaus LARBUENF
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STATE OF CALIRORNIA )

COUNTY or Sl

On_Aueust &, soof | boforems : . P
porsonally appeared, £4572 Who proved to mE on the basis of
gafisfactory evidence to be the person(s) whose nemel(f) isfere gubscribed (o to the within
inatromment End acknowledged to me fiat helshedbey exccuted the seme ih hislherstbou
amthorized capacity(ies), and that by hisferthelr sipnattre(g) on the instrument the person(y) or
the entity upon behelf of which the person{(#} acied, axeouted the inshument.

I certify nnder PENALTY OF PERJURY under the iaws of the Stats of Californie thet
the foregoing paragraph is trus mnd corvect. '

WITNESS my hand and official seal.

.‘ : Imﬂu;”muuu!u‘
iy | K / pTRAsit] BOR §
(This zrea for official notariel scal)

STATE OF CALIFORNIA )

mg )
co OF m}
On_Ad@us7 ¢ Soaw  beforeme Susav Y- MAT7d , ARTERY PASLIC.
personalty appearsd who proved to me ‘on the basie of

i evidence to be the pmmon(y) whose name(s) isfero subscribed to to the within
insoument end acknowledged to me that he/she/Gey cxecuted the same in ba/her/fheis
aufhorized capacity(ise), end that by kewher/their signstme{e) on the instroment the person(s) or
the entfity upon behalf of which the person{#) acted, execuied the instroment.

1 geniify upder PENALTY OF PERJURY under the lews of the Stete of California that
the foregoing paragreph is true and correct.

WITNESS my hand and official seal.

Signature_

Fubd
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EXHIBIT A

FROPERTY
The follewing deeoribed propenty located in the County of Riverside, Stats of Californie: -,

Pacel T (AP 181-020-022-4)
Tmpmﬂmofznﬁt;,mdswrmm'sSurkufepa:gionafﬁumwomhmhymmmmwx,
mﬁ;}ﬁ&vf&mdcf&msyﬁmﬁmﬂﬁmﬂumﬁrhmzﬁm&ﬂﬁbﬁaﬂaﬁm:

Reghmlng &t ¢ polet on flse Narthsestly Bns of seitt Lot 4, whith beerSouth 53° 45' 207 “West, 134,89 fort from & pobt o the
Wm&mm‘mmmmmdmm Dreed reoordies Fooe 4, 1914, fn book 308,

maaﬁmmmmmwwwwﬁm feet: thonae Bouth 53¢ 47 Weat, 5.11 foety |

WMS&“SO‘East,BSMWWQWWmmMN%’WWWWMWmWT.

et wx, Yy Do yooorded Merch 29, 1960 1 book 2564, prgels) 1EZ of OiSigla] Revonly, Rivepids Doty Recons;
fipos Worfh 38° 3F ot 132,02 foax: Sasnos Sonth §5* 47 Wit 136 font 1t G SOMERAS coxner of the peret] conveyed @
Raipk T, Moors, ot ux, roorded arch 29, 1560; thertes Bouth 39¢ 50 Bxst 132.02 foet io fhe Sonthenst corpee of agid Reirh 1.
Woore = themcy South 38° 50 ‘West 14 feet (o the Norteasdt sames of 55 prrest sooveyed 1 Rovert O, Hunter, etux by
finel pucrerded Fabromy 18, 1549 £5 nptrammen No. 2105; dhenos For 58° 500 West 182.02 foat 1o ¥oe Nodireest comer visid
pammmwmrma.memﬁmwsmerme&ﬂmmmwm \ima of 22t perost and
e Wegtady T o Lots 13, T2, 11, 30sud § as shosm qx o Mp of Fmuger Subilvision Ne, 2, ux Sb i, book 23, pge(s) 7 oF
wiape, Bivrsids Comay Rioorss, © fie Nurthenast fios oL Lot §¢ B3 shovwe on said My, thence Nartk 56° 27 2™ West 134.52
mamﬂmme“wwsmguMmmmﬁmma&wwwmmmmﬁmm
5P 57 Wost, Joaving the Rorfwest Jne of 1004 of TM. Fermm’s sww.amwynzm»mmmwami
ommveysd to Siduey M. Haton, £ 1, by dred rocoried Ovidbar 27, 1958 In wock 2354, pagr(s) 65 of Officia] Rezords, Riversis
Comty Reoords; thanse Ntk 33° 46 20" Basr, alinng watd Bartin Purcel 144,23 foet to & potzt Nerts 58° 3¢ West of toe poiet of
paphming: fosae Scath $8° 50 e, 15.61 fist 1o the point of begiuing. )

PavelZ  (APN-181-020-023~5 & 181-020-027-9)

That postion of Lot 7 mud B of T Pasw Brrvay of g portion of fe Jermpe. Pancho, 25 ghorern by Mizp on fite dn ook |,
pege(s) 68 af Mips, San Deroardine Coety, and alsg & portics of Lot 11 of IviTier and Nowma's Survay Rubidoux Repehs, &5
thewr by mep o b i1 bo&?,m{s}!éeﬂmﬁmﬂmﬁhﬁmmMdmw“faﬂom:

P mem—— 4 i et

aw 5 s
Erm‘-§ b ¢

igmeng mr §Lrempers g4 SRean
:
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Begioming @t & pakf m fhe Nertwemerly o af Lor 7 vedch i & pofnt of Itereectinn of the Noribwesterly Rap of mmid Lat 7
with the Southwesterly Tie of Wlisien Boudeverd 66 romveyes 1 B Coumty of Riversige by Deed resorded Juze 4, 191 In book
392, paga(s) 345 of Deods, Riverside Conty Revords; theace Bouth 33° 46" 20 West, 171,18 fast; thenos Seutk 58" 30 East

with fhe Bonthwestardy lixs of Mission Broivward, 3524 feet; thsmoe Bouth 517 LO* Weat, 362.75 feet; thence North 58°
55 Weat, 117,62 fast s e Bontheasterly fine of thl certzin parcal corvened 1o the Gevaoaing Board of West Riverside Bthool
Dlstrice by Deed fied for record Miy 14, 1948 er Enstreonens Mo, 1898; thence North 3246 20 Best on the Sovthessery line
of p3d Parcel, 139,67 foot to the wost Bestnrly  ooinew of sl Pesel; reres Worth §7° 38 30° Weat, 1283 fset to fbe s
Nostherly comter of ssid Peresd on the Kerfirgnsterly line of sl Lot §: thense Norfuensterly om the Novtwesterdy Hoo of wid
Yt 3, e digtcs oF 1.7 fser 1o the mont Bustndly coaner of fiiat svtain el sonveyed 10 fie West Riversids Scbov] Diwzics by
Tsd pcodad June 30, 1934 #u book 380, page(s) §P9 of Dokl Revrrds; thence Northwostady on The Norfsanedly s of
foe lest metisnsd cortal prveal and wlomg e sm&mwmmm&mmwmmmmmmm
Rivexsids to Wilvins hvestopets, Inc, Yiarch 14, 1982 &5 Itrament No, 73577, Riverskie Conmty Recards, fo Tt
cestin marve cuppave Nerdorestarly ‘tiving % vadios of 544 foet In fhe Souhsastesty Hins of Riverviow Duive e astablished iz
sifd Quiteleim Doad; faonor Nelirastedy rlong fhe Iewt mantionod Bontleasedy Eoe aud plpog tie Sputbeagierty Has of
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EXHIBIT “C”

APN: 181-020-022, 181-020-023, 181-020-026, 181-020-027
181-020-028, 181-020-029

RECORDING REQUESTED BY
AND WHEN RECORDED RETURN TO:

Redevelopment Agency for the

County of Riverside

3403 Tenth Street, Suite 500

Riverside, CA 92501

Attention: Depuiy Director of Real-Estate

14.084/050211/143ED/CEra (Space above this line for Recorder's use.)

FIRST AMENDMENT OF DECLARATION OF COVENANTS, CONDITIONS
RESTRICTIONS AND RECIPROCAL EASEMENTS

THIS FIRST AMENDMENT.OF DECLARATION OF COVENANTS, CONDITIONS RESTRICTIONS AND
RECIPROCAL EASEMENTS AFFECTING LAND (this “Amendment’) is made as of , 2011, by
the REDEVELOPMENT AGENCY FOR THE COUNTY OF RIVERSIDE (“RDA”) a public body, corporate and politic,
and successor-in-interest to Mission Plaza Properties, LLC (the “Declarant”).

RECITALS

WHEREAS, Declarant executed that Declaration of Covenants, Conditions, Restrictions and Reciprocal
Easements Affecting Land dated August 6, 2008 {the “Declaration”) and recorded on August 8, 2008 as Document
No. 2008-437666 of the Official Records of the County of Riverside, Califomia and referred fo therein as the
Shopping Center; and

WHEREAS, the Daclarant as the Redevelopment Agency for the County of Riverside, desires to redevelop
the Shopping Center consistent with the Jurupa Valley Project Area to eliminate blight in the area; and

WHEREAS, Declarant desires to amend certain sections of the CC&R's to facilitate the leasing of retail

' space in the Shopping Center and services provided by occupants of the Shopping Center;

WHEREAS, the Declarant desires to modify the Declaration as set forth herein.
AGREEMENT

NOW, THEREFORE, Declarant hereby covenants, agrees and declares that all of its interests, as the same
may from time to time appear in and to the land comprising the Shopping Center will be held, transferred, sold,
leased, occupied and conveyed subject to the following covenants, conditions, easements and restrictions which are
hereby declared to be for the benefit of said interest in the Shopping Center, and the Owner of said interest and their
Occupants, heirs, successors and assigns, in perpetuity. These covenants, canditions, easements and restrictions
will run with the Shopping Canter on every part thareof or interest therein and will be binding upon all parties having
or acquiring any right or title in said interests or any part thereof and are and will be imposed upon the Shopping
Center now or hereafter subject to this Declaration, and every part thareof or interest therein, as a servitude in favor
of each and every portion thereof as the dominant tenement or tenements.

1. Defined Terms. All of the capitalized terms have the meaning ascribad to them in the Declaration,
uniess otherwise defined herein.
2. Shopping Center. The defined term ‘Shopping Center’ in the Declaration shall be deleted and

replaced with the following in ligu thereof:

The term ‘Shopping Center' shall mean that certain real property commonly
known as the Mission Plaza Shopping Center, located in Rubidoux, in the



unincorporated area of the County of Riverside, State of California, as set forth in
the legal description set forth as Exhibit “A,” to the CC&R’s dated August 8, 2008.

3. Section 2. Use. Section 2, entiled “Use,” of the CC&R's shall be deleted in its entirety and
replaced with the following language:

2 Use. Buildings in the Shopping Center and Property shall be used for commercial
purposes of the type nomally found in a retail shopping center, including, without limitation, banks and
financial institutions, service shops, offices, and retail stores. No cafeteria, food convenience stores (ie. 7-
11) theatre, bowling alley, billiard parior, nightclub or other place of recreation, cemetery, mortuary,
establishment engaged in the business of selling, exhibiting or delivering pomographic materials as an
incidental part of its business (e.g., a bookstore such as Barnes and Noble, Borders, Brown or Brentano's

_ shall be permitted in the Shopping Center so long as its operations are substantially similar to the operations
of substantially all of iis stores), a so-called “head shop,” video arcade (excluding (i) retaiters whese primary
business is the sale of video games and video game systems, such as GameStop, and (il) the video gaming
machinas that are incidental to the primary business of a retailer), computer center (exciuding retailers
whose primary business is the sale of computer hardware and software), massage parlor, off-track betting
parlor, junkyard, recycling facility or stockyard, motor vehicle or boat dealership, body and fender shop, or
motor vehicie or boat storage facility, house of worship, discotheque, dance hall, skating rink, or industrial or
manufacturing uses or any business which derives 50% or more of its gross sales volume serving or selling
alcoholic beverages, shall occupy space within the Shapping Center without the written consent of
Declarant, provided that a wine merchant engaged primarily in sefling wine for off-site consumption onty and
devoting no more than 15% of its gross square feet to the sale of distilled spirits may occupy any parcel or
lot on the Property of the Shopping Center. The covenants and restrictions established pursuant to this
Section 2 are deemed by Declarant to create an equilable servitude on and covenants running with fand
pursuant to Sections 1460 through 1471 of the Califomia Civil Code. .

4, This Amendment may be executed in one or more counterparts, or by the parties executing
separate counterpart signature pages, including facsimiles transmitied by telecopier, all of which shall be deemed 10
be original counterparts of this Amendment.

5. This Amendment and the easements, covenants, benefits and cbligations created hereby will inure
to the benefit and be binding upon each Owner and its successors and assigns, provided, (i) if any Owner conveys all
of its interest in any Parcel owned by it, such Owner will thereupon be released and discharged from any and ali
further obligations under this Amendment or the Declaration as fee owner of the property conveyed by it if the buyer
assumes in writing all of such obligations, and (i) no such sale will release such Owner from any liabilities, actual or
contingent, existing as of the time of such conveyance.

6. This Amendment and the covenants herein contained are intended to run with and bind all lands
affected thereby.

7. The captions and headings in this Amendment are for convenience only and do not consiitute a
part of the provisions hereof.

8. This Amendment will be construed and enforced in accordance with and governed by the Laws of
the State of Califomia. .

[Signature Page Follows; Remainder of Page Intentionally Blank]



IN WITNESS WHEREOF, the parties have executed Amendment as of the date first above written.

DECLARANT:

REDEVELOPMENT AGENCY FOR THE COUNTY OF
RIVERSIDE, a public body, corporate and politic

By

" Robert Field
Executive Director

COUNSEL
Setrr
LIS DATE




STATE OF )

)ss.
COUNTY OF )
On hefore me, , the undersigned notary public, personally
appeared , who proved to me on the basis of satisfactory evidence to

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

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

WITNESS my hand and official seal.

Notary Public:

My commission expires:




