SUBMITTAL TO THE BOARD OF .DIRECTORS OF THE
REDEVELOPMENT AGENCY
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA

FROM: Redevelopment Agency _ SUBMITTAL DATE:
June 2, 2011

SUBJECT: Public Hearing - Resolution No. 2011-141, Approval of the Ground Lease Agreement between
Redevelopment Agency for the County of Riverside (Agency) and Cardenas Market — 2™ District

RECOMMENDED MOTION: That the Board of Directors:

1. Conduct a joint public hearing with the County of Riverside Board of Supervisors pursuant to Section
33431 and 33433 of the Health and Safety Code;

2. Approve RDA Resolution 2011-141, Approval of the Ground Lease Agreement between the
Redevelopment Agency for the County of Riverside (Agency) and Cardenas Market and authorize
the Chairman of the Board of Directors to execute said Lease Agreement; and
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On motion of Supervisor Tavaglione, seconded by Supervisor Ashley and duly
carried by unanimous vote, IT WAS ORDERED that the above matter is approved as
recommended.
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Public Hearing - Resolution No. 2011-141, Approval of the Ground Lease Agreement between

Redevelopment Agency for the County of Riverside (Agency) and Cardenas Market —~ 2™ District
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RECOMMENDED MOTION: (Continued)

3. Authorize the Executive Director of the Redevelopment Agency, or designee, to execute and take
all necessary steps to implement the Ground Lease Agreement including signing subsequent,
necessary related documents to complete this transaction.

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 Mlssuon
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 redevelop 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.
RF:LB:ER:VY:SGra 14.125 143ED 10888
S:\Real Property\T YPING\Docs-14.000 to 14.499\14.125.doc
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BOARD OF DIRECTORS ‘ REDEVELOPMENT AGENCY

RESOLUTION NO. 2011-141
AUTHORIZATION TO LEASE REAL PROPERTY FROM THE
REDEVELOPMENT AGENCY FOR THE COUNTY OF RIVERSIDE TO CARDENAS
MARKET
(Second District)

. WHEREAS, the Redevelopment Agency for the County of Riverside (the
“Agency”) is a redevelopment agency duly created, established and authorizéd 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, the Riverside County Board of Supervisors adopted redevelopment
plans for Redevelopment Project Area Nos. 1-1986, Jurupa Valley,‘ Mid-County, Desert
Communities and the I-215 Corridor, as amended, (the “Project Areas”); and

WHEREAS, pursuant to Section 33670 of the Health and Safety Code, the
Agency began receiving tax increment from ihe Project Areas in January 1988, and
continues to receive annual tax increment revenue; and

WHEREAS, pursuant to Section 33430 of the Health and Safety Code, the
Agency may within the survey area or for purposes of redevelopment sell, lease,
exchange, subdivide, transfer, assign, pledge or otherwise dispose of any real or
personal property or any interest in property; and

WHEREAS, the Agency owns real property' located at 5714-5740 Mission
Boulevard, Riverside, CA 92509, in the unincorporated area of the County of Riverside
in the community of Rubidoux within the Jurupa Valley Project Area, which will be
improved with a new shopping center (“Property”); and
1/
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WHEREAS, the Agency wishes to lease a portion of the Property to Cardenas
Market; and

WHEREAS, the consideration is not less than the fair reuse value at its
proposed use, when considered with covenants, conditions, and restrictions imposed
on the Property; and

WHEREAS, the Ieaéing of the Property will assist in the elimination of blight and
is consistent with the implementation plan adopted pursuant to Health and Safety Code
Section 33490 by providing much needed community facilities to the Jurupa Valley |
Projeét Area and surrounding communities within the County of Riverside; and

WHEREAS, the project was studied and the Environmental Assessment
referenced in Resolution No. 2011-015 (“Mitigated Negative Declaration”) was adopted
by the Board of Directors on May 24, 2011; and |

WHEREAS, the uses contemplated in the lease were studied in the
Environmental Assessment and set forth in Resolution 2011-015 (“Mitigated Negative
Declaration”) which was adopted by the Board of Directors on May 24, 2011, and there
are no impacts or changes requiring study.

NOW THEREFORE, BE IT RESOLVED, DETERMINED, AND ORDERED by
the Board of Directors of the Redevelopment Agency for the County of Riverside, State
of California, as follows:

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

2. That the Redevelopment Agency for the County of Riverside is
authorized to lease the Property located at 5714-5740 Mission Boulevard, Riverside,
located in the unincorporated area of Riverside County to Cardenas Market.

3. That the lease between the Agency and Cardenas Markets, Inc. is hereby

approved and the Chairman of the Board of Directors is authorized to execute the

lease agreement, which is attached as Exhibit A and incorporated herein by reference.
" |
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That the Executive Director of the Redevelopment Agency or designee is hereby

authorized to take necessary steps to complete this transaction including executing any

other subsequent, relevant and necessary documents, sUbject to County Counsel

approval.

ROLL CALL:

Ayes: Buster, Tavaglione, Stone, Benoit,.and Ashley

-Nays: None

Absent: None

The foregoing is certified to be a true copy of a resolution duly
adopted by said Board of Supervisors on the date therein set forth.

KECIA HARPER-IHEM, Clerk of said Bod

By:

rd

Deputy

$G:ad/051111/143ED/14.126  S:\Real Property\TYPING\Docs-14.000 to 14.499\14.126.doc
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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
several 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




W 00 N O O b W N -

N N N N N N DN NDDDD 2 ama aa m  m  am e -
0o N O O A W N =2 ©O © O N O O b W N = ©

be inserted in lieu of the description in Exhibit “A.”
2. Use.

(@)  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.'

(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 open 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 pbssible, 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 shalll
have all rights and remedies at law or in equity as a result of such breach.

3. Term.

(@) 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.

(a) 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




O 0 N O O b~ WO DN -

N N N N N N N DN DN @O @ @ @ & @ cd owd owd =
0o ~N O O A W N =2 O W 0O N OO O b~ wWw DN -~ O

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
instaliments 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.

(@) 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
($16,666.66) 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.

(@) 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 which
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) days
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.

(d) 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 to utilize the top panel on the center pylon sign and may use standard building

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

(f) 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 shall
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 hold 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.

(@)  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.O.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. |.essee shall be responsible for connection of said
utilities to the Building and Lessee 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

provided in Paragraph 7 herein.
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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 utilities 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 landscaping; (b) any and all oil, oil rights, petroleum, minerals, mineral

11
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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

12
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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) ;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, promotional 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

15




1 ||'such costs directly to the other lessee(s).

2 (e) Agency shall keep accurate records showing in detail all expenses

3 ||incurred for such maintenance for a period of three (3) years or the maximum amount of

4 ||time required by law. These records shall, upon reasonable request, be made available

9 || during business hours at the offices of the Agency for inspection by Lessee.

6 §j) Lessee shall reimburse Agency for Common Area expenses based on

7 ||Lessee’s pro-rata share of the Common Area costs. Lessee’s pro rata share shall be

8 || calculated as the ratio which Lessee’s floor area specified in paragraph 2, bears to the total

9 ||square footage in the Shopping Center described in paragraph 1. Lessee shall pay to
10 {|Agency within thirty (30) days after delivery of Agency’s statement, but not more than
11 ||monthly, Lessee’s pro rata share of the amount of all expenses described in paragraph 13
12 ||(d) together with estimated taxes per paragraph 42 and estimated insurance per paragraph
13 {|22 based either on (a) the amount of such expenses actually incurred for the billing period,
14 ||or (b) equal periodic installments which have been estimated in advance by Agency for a
15 || particular calendar year, in which event Agency shall within ninety (90) days after the end of
16 ||such year, adjust the estimated expenses to reflect the actual expenses incurred for such
17 ||year.
18 (g)  Agency shall have general nonexclusive possession and control of the
19 | entire Common Area and may from time to time adopt rules and regulation pertaining to the
20 ||use thereof. Agency shall, except as otherwise provided herein, operate and maintain the
21 || Common Area during the Lease Term. The manner in which the Common Area shall be
22 ||operated and maintained and the expenditures therefore shall be in the Agency’s sole
23 || discretion. Agency reserves the right to appoint a property manager, to carry out any or all
24 || of Agency's rights and duties with respect to the Common Area as provided in this Lease;
25 ||and Agency may enter into a contract with such property manager on such terms and
26 || conditions and for such period as Agency shall deem proper; and if Agency does so Agency
27 || shall pay the charges from the management fees described in 13 (d).
28 (h)  Agency shall designate what part of the Common Area, if any, shall be
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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 operated
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 doing 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 Regulations. 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.

n
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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 thirfy (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:

(@) 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 theréof, 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 obligation; 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 surrender 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:

(i) 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 worth 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
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and damages for the Property shall be payable to and be the sole property of Agency except
10 ||as set forth below. All compensation and damages payable for the Building(s),
11 ||improvements, and Lessee’s business located on the Property or constituting a part of the
12 || Property shall be divided among Agency and Lessee as follows:

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

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

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

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

28 ||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 égree (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 Majeure. 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:

(@)  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 fhe 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 Lease.

(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 Subrogation 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 no 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) All-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.

(ii) 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 corhpleted 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-: VIl (A:8).

(ii) 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.

\j) 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.

(g) 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 oh
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 |irhits 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 notice 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 thém which may resuit
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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(c) Except as set forth above, Agency shall indemnify and hold harmless
Lessee, its officers, directors, employees, subcontractors and agents (the “Indemnified
Lessee Parties”) from and against any and all claims, liability, loss, or damage whatsoever
on account of any such loss, injury, death or damage occasioned by the ownership, use or
operation of the Shopping Center by Agency, its officers, elected officials, employees,
subcontractors, agents or representatives arising out of or in any way relating to the
Shopping Center, other than the Property Leased by Lessee, or other than Lessee’s
intentional or negligent acts or omissions, and Agency 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 Lessee Parties in any
claim or action based upon such liability. With respect to any action or claim subject to
indemnification herein by Agency, Agency shall, at Agency’s sole cost, have the right to use
counsel of its choice and shall have the right to adjust, settle, or compromise any such
action or claim without the prior consent of Lessee; provided, however, that any such
adjustment, settlement or compromise in no manner whatsoever limits or circumscribes
Agency’s indemnification to the Indemnified Lessee Parties as set forth herein. Agency’s
obligation hereunder shall be satisfied when Agency has provided Lessee the appropriate
form of dismissal relieving Lessee from any liability for the action or claim involved. The
specified insurance limits required in this Lease shall in no way limit or circumscribe
Agency’s obligations to indemnify and hold harmless the Indemnified Lessee Parties herein
from third party claims.

26. Assignment.

(a) Tenant may voluntarily assign its interest in this Lease upon first obtaining
Agency’s prior consent. Any prior consent shall be by Agency as granted by its Board of
Directors, which consent shall be in its sole discretion. Any assignment without Agency’s
prior consent shall be voidable, at Agency’s election, and shall constitute a default. No
consent to an assignment shall constitute a further waiver of the provisions of this section 26

(b)  Lessee shall advise Agency by notice of (i) Lessee’s intent to assign
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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 (c ) 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 shaII.be relieved of any liability hereunder in connection with
any assignment, except for interfamily transfers among or betweenv 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

(ii) To any subsequent 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 shall:
(@)  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:
(i) commence the cure of such breach or default within such thirty
(30) day period and diligently pursue the cure to completion; or
(i) 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, including 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. lLessee 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
part_nership 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 process 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 ﬁsed, 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 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 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
Pfoperty.

(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 shall 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 actibn, 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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1 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

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

2

3

4

5 || sign on behalf of Lessee.
6

7 ||its approval and execution by the County's Redevelopment Agency
8

9 Dated: | Cardenas Marke# poration
10

By:
11 y

13 By: //,/7

Cardenas, Senior VP of Operations;
14 retary
15

REDEVELOPMENT AGENCY FOR THE

16 COUNTY OF RIVERSIDE
17 By: % Z[% Z/
18 Bob Buster, Chairman

Board of Directors
19 || Attest:

Kecia Harper-lhem

Clerk of the Board

Form:

28
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EXHIBIT B

To Be Provided
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. . - . 80§‘g3fgi)ooumam Resorded
RECORDING REQUESTED BY AND Ras ot peo 25 No. iy
WHEN RECORDED MAIL TO: ! : originat, esrn compa;eg_ with ; .

Peter Schultz, President . - ) .
‘Mission Plaza Propentiss, Tng. [ RVERSIDE COUNTY GALIFORN,
3625 Del Amo Boulevard — Suite 130 : RNIA
Torrance, California 90503

 DECLARATION OF COVENANTS, CONDITIONS,
. RESTRICTIONS, AND KECIPROCAL EASEMENTS

THIS DECLARATION OF COVENANTS, CONDITIONS, RESTRICTIONS AND
RECTPROCAL BASEMENTS (“Declaration™) I execuied as of this _grh day of .
Anpust  © . m%,'by_WSSION PLAZA PROPERTIES, LTD., & Californis fimfied /
partership (“Original Declaxant”™), for the benefit of the " Property” as defined-below. * '

o WITNESSETHE:
| WEIEREAS, Original Declarant s the owner in fop simple of ‘those certsin tracts of

parcels of real property (the “Shopping Center™) as described on Exhibit A attached hereto,
and by reference made g part hereof; and

v

WHEREAS, the Shopping Center and all of the improvements, appurtenances, and
facilities intluding, but not limnited 1o, Duildings, common aress, sidewratks, parking areas, and -
landscape ‘located theréin ‘as reflected in Exhibit B are hereinafter collectively referred to as
the “Property”;and :

WHEREAS, Original Declarant desires that the Shopping Center and Property. be
developaed .and meintained pursuant fo 2 general and common plan of covenams, conditions,
and Tesirictions related 1o the overall Denefit of the Shopping Cemer and the Property, which
are intended %o - create equitable servitudes om, and Tom with the land, and thereby to be
binding om successive owners and Jessees of the Shopping Center and the Property, who would
"be éxpressly subject to, certain uniform covenants, Testrictions, -and restrictions, T ervations,
easementts, Tight-of-ways, and other protective and bensficidl provisions set forth iy order
implernent 2 uniform general and comImon plan designed 1o preserve, protect and & M
velue, Gesirability, and atiractiveness of the Shopping Center and the Property for k
benefit and protection of the -Shopping Center and the Property and the indi : ual
Jocated thereon as more Tolly set forth :n Exhibit 4, and i

cels
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WHEREAS, Original Declarant expressly intends to bind sucoessive owners and fheir
lessess of the Shopping Center and Property and the specific parcels thereon, to the covenants,
conditions, restrictions, and easements provided for herein,

NOW, THEREFORE, for and in consideration of the premises, essements,
covenants, conditions, restrictions, and encumbrances confained berein, the sufficiency of
which is hereby acknowledged, Original Declarant does hereby establish and declare that the
Shopping Cemter, Property, and parcels or lots thereon shall be owned, held, comveyed,
transferred, ' divided, sold, leased, rented, sncumbered, desveloped, impreved, graded,
landscaped, maintxined, repaired, occupied and used subject o the upiform covenants,

. conditions, restrictions, easememts, rights, righte-of-way; Iiens, charges and other protective

and beneficial provisions sot forth in this Declaration, sach and all of which (i} axe hereby

- expressly and exclusively jomposed upon and against the Shopping Cemter, Propesty, and

parcels or lots therein as mmtual, beneficlal and equitable servifudes in favor of and for the
mutus! nse and benefit of the Shopping Center, Property, und parcels or lots therein, .the
Original Declarant, its successors and assigns, and all subsequent owners and fessees of the
Shopping Center, Property,. and the parcels ‘or lots therein, and their respective heirs,
successors, representatives snd assigms in onder to implement the uniform, general and

common plan described above, and (i) are hereby expressly declared to be binding upon the

Shopping Center, Property, and the parcels or lots therein; and upon the owners and lessees of
the Shopping Center, Property, and parcels or Iots located therein and shall run with the land
and each and svery party thereof, imure to the benefit of and be & burden spon the Shopping
Center, Property, and each parcel or lot Iocated therein and shsll bind the respective heirs,
suocessors and assigns of the owners of the Shopping Center, Property, and parcels or lots

located therein. Upom recordation of this Declarstion, auy comveymuce, transfer, sgle, "

ftypothecation, assignment, lease or sublease made by Original Declarant, its successors and
gssigns, or by eny ownsr of & Iot or parcel within the Shopping Center. or Property, shall be
zod hereby is desmed to incorporate by reference the provisions of this Declaration, as the
same may from time to time be amended, and the provisions of this Declaration shall be
enforcesble by the specific parties identified in Section 14 below, ‘their successors or asaigns,
or by any.person, fivm, corporation or trust duly suthorized by such persons idemtified in that
section to enforce all or any one or more of the provisions of this Declexation.

The covenanis, sonditions, restrictions, rights, Iiéns, charges and other protective and

- beneficial provisions set forth herein are, to the extent expressly provided herein, covenants {o

refiain from particular uses of contiguous property, 2s defined and described in Sections 1460
¢hrough 1471 of the Celifornis Civil Code (*Restrictive Covensnt™ berein).

IN CONSIDERATION OF THE FOREGOING, Original Declarant, for itsslf and its
successors and aseigns, hereby covenants aud agress as followa:

1.  -Buflding/Connnon Areas.

a. “Building Areas” as msed hersin shell mean those portions of the
Shopping Center and Property and those specific parcels and Jois as shown on E xidbit

w2
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B as “Building Ares”. Canopies may encroach from the Building Aress ovér the
Common Aveas provided the canopies do not interfere with the uas of the Common
Arxess.

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

C “Conversion of Common Areas™: Thoge portions of the Building Aress
on the Shopping Center and Property which are not from-tins fo time used or cannot,
ander fhe terms of this Declarsfion, be used for buildings shall (until built upon)
becoms part of the Common Area for the uses permitted héreunder and shall be
tmproved, kept and maintained as provided herein. i

d.  The term*Declarant” shall meen the Owper of the Primary Parcel, or
if the parcels that comprise the Primary Parcel are owned by more than ons Owner, the
Ovwmer that owns the most building square footags withdu the Primary Parcel.

€. “Declarant’s Reservation OF Rights,” Notwithstanding the foregoing,
Declarant may with respect to the Primary Parcel sdd addifional Building Areas or
change, delete, enlarge, reduce or otherwise modify existing Building Avess, provided
(i) such changes do not impair eccess 10 the ofher portions of the Property, or parcels
or lots therein; znd, (if) the parking requiremsnts for snch modifications can be met
entirely within the Primary Parcel; and (if) no buildings shall be located in the No
Build Zone as shows on Exhibit B. Notwithstandtng the foregoing, the Ownerof the
MPP Parcel may reconfigime and relocate the Building Areas on the MPF Parce] and
change ths vse of the buiidings on the MPP Parcel from general retall use, provided
that the Owner of the MPP Parcel satisfies all of the following conditions: (f) the
parking requirements for such modifications can be met entirely within the MPP
Parcel; (i) in the event that any buildings on the MPP Parcel {whether in existence as
of the date of this Declaration or constructed hereafier) will be wtilized after the date of
this Declaration for a use other than general retail use, fhen if the rumber of Parking
Spaces reguired for such new use vnder applicable parking codes in effect ar the time
of the change in use exceeds the mmmber of Parking Spaces that would be required
under soch applicable parking codes for general retafl pse, such excess Parking Spacss
st be provided entirely on the MPP Percel; (i) such changes do not impair access to
the other portions of the Propety, or parcels or lots therein; and {iv) no bulldings shall
be located in the No Build Zone as shown on Exhibit B. The Owners of any parcels
withint the Property may only fulfill their parking requirements on parcels other. than
their own parce] if they obtain written suthorization to de so from any affected parcel
Owner. Notwithstending the foregoing, in the event parking requirements for existing
or. redeveloped buildings on the MFP Paroel for (x) an aggregate square footage not to
exceed the gross leasable square foofage on the MPP Parcel as of the date of this
Declaration (fhe “Agpregate Existing Footage”) and (¥) & geveral retail use, carmot be
satisfied with available on-site parking on the MPP Parcel solely by resson of
governmenizl changes to the availeble op-site parking on the MPP Parcel shown on

3-
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Exhibit B or chenges in parking requiréments tnder applicable parking codss, the

Owner of the MPP Parcel shall be emitied to use Parking Spaces on the Primary Parcel

1o setisfy the shortfall, but only to the extent that such Parking Spaces remain available
on the Primary Parcel sfier setisfying ali parking requirements: for then existing
improvements on: the Primary Parcel and improvements for which the Owner of the
Primary Parcei hat filed spplications for approvais or permits with the County of
Riverside. Tor purposes of this Section 1.6., the term “general retafl uge” shall not
include restaurants and other eating establishmeniz.

. .f  “MPP Parcel” shall mesn the paicel idemified on Exhiblt A as
Assgssor’s Parcel No, 181-020-026, located at the northeast corner of the Shopping
Clenter and designated as the MPP Parcel oo Exhibit B. <~ '

] g . “Parking Bpace” or “Parking Spaces” ghall mean parking spuces,
measored and configured in the manner required by the local ordinance or regulation
which is applicable from tims to fime.

k The torm “Ovwmer” shall include & ground lessee of & parcel or lot,
where such ground lesses is responsible for maintenance and operation of the parce] or
Iot in guestion.

i “Prhnary?amel”shxllmaanaﬁcftba?mp,ertyotheﬂhmﬂlem‘_

Parcel, |

j.  'The phrase “the parfles herets” shall mean Original Declarant and its
designated successor pursuant to Sectivn 14 below,

2. Use. Buildings in the Shopping Center and Property shall be used for
commercial purposes of the type normaily found in & retail shopping ceuder, including,
without Nmitation, bamks snd financial mstitotions, service shops, offices, and retail
stores, No cafeteris, food purveyor offexing meats, poultry, fish and hakery iterns that
s privarily oriented for sale to the Hispanic commuuity, food comventence stores (i.e,
— I-Hieven), pharmacy, theatre, bowling alley, billiard perlor, nightelub or other place
of recreation, cemetery, mortuary, estsblishment engaged in the business of selling,
exhibiting or delivering pornographic or obscens materisls with the exception of zmy
store selling pormographic materials sz an incidental part of its business (8.g., 8
bookstore such &s Bamnes & Noble, Borders, Brown or Bremtano’s shall be permitted in
&emppmgmmwmngwmoperaﬁmmmmmymtomopemiom
of substantially all of its stores), & so-called “head shop”, video arcads (excluding (&)
retailers whoss primary business is the ssle of video games and video game systems,
such as GameStop, and(ﬁ)thevi&wgmningmsnhinaeﬁaa;mincﬁentaltcﬂm
primary business of a refailer), computer center (excluding retailers whose primary
business is the sale of computer hardware and softwers), massage parlor, offtrack
betting perlor, jumkyard, recycling facility or ‘stockyard, motor vehicle or boat
dealership, body and fender shop, or motor vehbicle or boat storage facility, house of

4
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wordhip, discotheque, dence hall, skating rink, or industrial or mannfcmring uses, or
any business which derives 50% or more of its gross gales volume serving or seling
alcoholic beversges, shall ocoupy space within the Shopping Center without the written
consent of Declarent, provided that & wine merchant engaged primarily in gelling wine
for off-site consumption only and dsvoting no more that 15% of its gross square feet to
the sale of distilled spirits may_bcmpyanyparcelorlotonﬁm?ropeﬂyci‘me
Shopping Center. The covegants end: restricions established pursuant to this Section 2
are deeméd By Declarant to creats an équitsble servitude on and-covenants mupning
with the land pursuant to Sections 1460 through 1471 of the Celifornia Civil Code.

5. = Bulldings.

.8,  Deslga and Coustraction. New buildings and buildings being renovated
on s Property shall be designed so thal’ the exterior elevafion, including building
facadss, of eech ghall be zrchitecturally =nd aesthefically compatible:and 8o fhat
bullding wall footings shall not encroach from separately owned parcels omto parcels
owned by others. Such new or renovated buildings shall be compatible with the other
new bufldings snd renoveied bufldings on the Primary Parcel. Declurant shall have the
right to approve plans for any nsw - buildings or any msjor glterations/renovations 10
existing buildings, which approva! shall not be unressonably withheld or delayed. The
designmﬁmmmcﬁonofbuﬂdhgsahaﬂbeafﬁrstqmﬁtﬁmmm
restriction established pursuant to this Section 3.a. is a Restrictive Covenant pursuant -
1o Sections 1460 fhrough 1471 of the Californis Civil Code.

b. Location, Bxcept as permitted tmder Section I.e., withont the prior
written consemt of Declarant: (a)*'ﬁnbaildingshaﬂbecomuctedonthel’mpqzty of
the Shopping -Center except within the Buildng Axeas shows on ExiihitB. The
covenant and Testriction established pursuant to this Section 3.b. are intended to create
an‘aqm&servitudecnandcovenamrmingwithﬂwhndmamm
Sections 1450 through 1471 of the California Civil Code. '

&, Connmon Areas.

2 Grant of Ensements, Thers are horeby reserved and established to and
for the benefit of Declarant, iis suceessors in interest, grantees, lessees, and assigns,
and the respective owners of the Shopping Center, Property, and parcels or lots therein
from time to time, non-exclusive and perpetual easements appurtenant 10 the Common
Areas of the Property and parcels or lots therein for ingress, egress, parking, driveway
use, loading and unlcading of commmercial and other vehicles, trash storage arsas
(located solely on an Owner's respective percels) and otherwise for the enjoyment,
comfort and conveniencs of customers, invitess, licensees, tsnants and eniployees of &il
businesses and occupants of the buildings constructed on the Building Arees, 10 pasg
over, through and around and use the Common Arcas and the parties® respective
‘parcals or lots on the Property, ncluding buf not limited to the right 1o use driveways,
roadways, walkways, perking arezs and other facilities copstimnting Copmmon Arees,

5-
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except awd provided that all of the foregoing easements are subject and_’sﬁbordinate ]

the rights of the pexties hereto as specified herein, inchding the Tight to Tedesign,

constroct and reduce the Common Areas.

b.  Protectsd Access Drives, Subject 1o any express conditions, Hmitations
or reservations comfsined I this Declarstion, Declaraut hereby declares, gstablishes
and grans for the benefit of and &3 an appurtenance to the Property and the respective
parcels and lots on the Property, for the use and bepefit of the owners of such parcels
and their customers, invitees, licensees, teparts end employees, & non-exclusive and
perpetual exsement for ressonable access, ingress and egress over those portions of the
Property identified 2s the “Protecied Aecess Drives™ on Exhibii B for the-passage of

motor vehicles and pedegtrians, Declarant shall have the right to modify the Protected

Access Drives shown on Exhibit B, provided that: (2) access drives ghall be provi
tp snd from the Shopping Center and both Mission Bonlevard and Riverview Drive; (b)
Declarant obtains 1] required government approvals for any such modifications; and
(c) the Access Drive om the MPP Parcel may not be altered or relocated without the

cohnsent of the owner of the MPP Parcel,
Cv Limitetions on Use.

‘ i . Customers, Each. owner, lesses and tenant of the Property shall
use reasopahle afforts. to ensure that customers and invifees shall Dot be
permitted to park on the Common Areas except while shopping or trapsacting -
business on the Property inocfuding the parcels or lots therein.

() General. Al of the actvity permitted within the: Common Areas
ghall be conducted with reason and judgment 8o as Dot to interfere with fhe
primary purpose of the Common Areas witich is to provide for parking for the
customers, mvitees and employess of those businesses conducted within the
Building Aress snd for the servicing snd supplying of such businesses;
provided, however, that subject to zpproval of Declarant portioas of Conmmon
Aress located mmediately in front of tenants’ yespective stores mey be used for
seasonz] or sidewslk sales, Declarant shell have the right to establish rules and
regulations governing parking, and Pewons using the Common. Aress in
accordance with this Agreement shall not be churged aeny fee for such use
(imelading parking use).

d.  Utility and Service Easements.

& There are hereby reserved and established to snd for the benefit
of Declarant, its successors in interest, grantess, lessess and the respective
owners of the Shopping Centsr exc/or the Property and the parcels or lots
therein from time totime, the non-exclusive and perpetual right and sasement to
install, maimain, repair, and replace Commen Utility Facilities within and wpon
the Common Areas of the Shopping Center at such places a8 may be necessary
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for the orderly developmert and operation of the Shopping Center. Any parfy
hereto upon whose parcel! any such Common Utility Pacilities shall hgve besn
insmled shall have the right, upon sixty (60) days prior notice to the other party
hereto serviced by said Common Utility Fecilities, at any time or from time to
time, to move and refocate such Paclities 1o such place on its parte} us.it shall
designate; provided, however, that such relogation shall be made at the sole cost
and expense of the party requesting soch rélocation and shall not interfere with,
nor incresseithe cost, of, any other user's utility service or unreasomably
intarfere with the conduct or operafion of its business or cause any damage 10
the Property” and the parcels or Jois therein,. The term “Common Utility
Facilities” a¢ used in this Section 4.d. shall mean ntility facilitiss~for drainage
end sewagé, ges, water, electricity and- other forms of emergy, sigoals or
services, moluding, but not linsted to, sanitary and storm sewels, drainage,
detention/tetention facilities, pumping facilities, gus and water mains, fire
hydrants of other fire protection instzlmtions’and electric power ang telephone
finss, which are available for use by the parties hersto for the Property and the
parceis or Iots therein, and/or the Commion Areas thereof (including those
between the Shopping Center and the lines or facilifles of the governmental
body or’ public wiility providing the utility service in question); excluding,
however, laterals within five (5) feet of any hudlding servicing only such
building and located entirely on the tract on which said building is located,

@) Amny party baving &n ownership or ieasebold imterest in the
Property shell repair any damsge or blockage caused to emy of the Common
Utility Facilities, es defined sbove, serving the Sbopping Cenmter and the.
Property caused by such ownsr, lessee, texmut or tser of the parcel or Iot. The
owner of each parce] or Jots or ifs lessee shall pay to Declerant its pro rafs share
of the cost of constrocting, maintaining and opersting the Coromon Utility
Pacilities serving the Shopping Center and Property exospt 28 otherwiss agreed
by the parties hereto; provided, however, that the existing improved lot at the
intersection of Riverview Drive and Mission Boulevard {the “Improved Pad”)
which has existing utility services shall maintein its own on-site utility facilities
(snd have fhe right to utilize any Common Utility Facilities) and sball not be
required to contribute to costs for fufore expansion or changes to Common
Utility Pacilitics, These obligations of the owner and Jessee of any parcel or lot
{otuer than the Improved Pad) are joint and several, Declarant shall have the

_ rights specified in Section 9 below, to enforce the financial obligations of the
said owner or lessee described in this Section 4.4.(1). ‘ :

e, Dreinnge/Water Flow, Any alicration in the nsnwel water drainags
fiow which may cccur as @ patersl consequence of normal copstruction activities and
the sxigtence of Declaram’s improvements substentially as shown in Exbibit A
(incheding, without limitation, buoildings and buildimg expansions, curbs, drives and
paving) shall be permitted. There are hereby reserved to Declarant easements in, over,
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under, across and fhrongh the Common Ares and parcels or lots set forth in Exhibit A
{other thav the Improved Lot) to grade, establish and meintain patterns and facilities for
the benefit of the Property as = whole and for the Common Area. Upon establishment
and completion of such dreinsge patterns mud facilities, all ‘of the Property ant parcels
or lots therein and the Common Areas shall be end remain subject thereto. -

Se

}ievelupmegzt, Maintepancs, and Taxes,

g.. Development,

"
3

) . Arrangement. The armangement of the Conumon Areas shall not
be changed in & mamer materially iconsistent with the provisions of this
Declaration gud as reflected on fae site plen agached as Exhibit B, provided,
however, fhat Declarant may agree to amy such chamge, so long as (x) the
change does not materially adversely affect the sccess or visibiiity of the MPP -
Parcel, and (y) the parking sreas on the MPP Parcel (as reflectsd on Exhibit B)
shell not be changed unless the owner of the MPP Parcel consents in writing to
such change. '

) Renovafion, The owner of the Primary Parcel may elect to
perform renovatiops to the Shopping Center, which may include .the
comstruction of mew bufldings, the remode] of existing buildings, the re-
alignment of the Protected Access Drives (inclnding the access drive located on
the MPP Parcel), replacement, re-surfacing and/or re-striping of parking areas
(inchading those located on the MPP Parcel), perking lot lighting and
b. Maintenance,

& Standards, The Maintenance Director designated pursuamt to
Section 5.b, (1) below shall maintain the Common Arsas in good condition and
repeir, The maimenance is to inolude without limitation the following:

(A) Maintaining the sucfzces in & level, smooth and evenly covered
condlition with the type of surfecing material originally jnstalled or such

" substitute as shall in &ll respects be egual in quality, use, and dorebility;
(8) Removing all papers, ice and snow, mmd and sand, debris, filth
and vefuse and thoroughly swesping the area to the extent reasonably
necessary 1o keep the area in a clean and orderly condition;

(C) Placing, keeping in repair and replacing any mecessEV.
appropriate directional signs, markets and lines;
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(D) Opersting, keeping in yepair and replacing, where necessary,
such artificial Hghting facilities as shall be reasongbly required;

(B) Mstwsining ell perimeter and exterior buiiding wells including
but not lmited to all retaiming walls in 2 good condition and state of
repair; and

&  Masintaining, mowing, weecﬁzfg, trimming and watering all
landscaped areas and making sech replacements of shrubs and other
iandscaping as is pecessary.

@) Expenses. Except as set forth below, the respective Owners of -
parcels or fots on the Property within the Shopping Center shall maintain and
 péy the meintenancs sxpense of their respectivesbuildings.

) Maintenance Director.

(A) Declaramt shall act as the “Maintenance Director® of the
Shopping Cenpter, The Maintenance Director shall maintain all of the Commaon
Areas in fhe rumper set forth above, An easement is hereby established for the
Maintenance Director appoimted pursuant to this Section 5.b.(if) to enter any
parcee] or lot in the Shopping Center for purposes of perforoing maintenance of
the Common Areas as provided herein, Without limiting any provision hereof,
the Maimtenance Direcior may contract with a fhird party to perform ifs
obligations herennder. In such case, the third party management fes shall be
considered part of the wmaimtepance expexse and mey be imcluded in the
Common Area maintenance costs charged to ell owners of the Propedty,
‘Without limiting the effect of the foregoing, the Maintepance Director may but
shall hsve no obligation to provide security services for the Shopping Center.

(8) Mainienance Director ‘may elect to provide for long ferm
maintenance of the Common Areas by establishing a monthly fee to be charged
to all property owners mf sock foe shall be placed in 2 reserve fund. X the
Mairttenanice Director elects to establish such & fee, the aggregaie mombly fee
amount shall be calcolated =3 the som which will fund end maimain & reserve
nit in exvess of $45,000 over 2 perod of five (5) years, and shafl be
recaloalated each time amounts are charged 1o and paid from the reserve fund.
Amounts charged to Owners of parcels or lots shall be deternyined n the same
menner ez provided in Section S.b.(H)(C) for other Common Ares expenses.
Punds held in the reserve fumd shall be ued to fund the sxcess 'of single fiem
maimtenance gnd repair expenditares that exceed the single item threshold
(*Single Ktem Threshold”) of §15,000, which threshold amoum shall be
increased anoually by 2% or the Consumer Price Index, whichever is ligher.
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© Rach Owner of & parcel or 1ot reflected in Exhibit & shall pay &
pchmﬁonamshareofﬁxecdstsanﬁexpemesincmedbyfuzl&ﬁmﬁw
ka,demmdbymdﬁﬂﬁngmmmmmew.a
ﬁacﬁenthemmmﬁmofwhichisthesqwefoctageoftha}anﬁamofaspeciﬁc
property ownse and the demominstor of which is the total square footage of the
iand area of the Shopping Center.

@y Hihe owrer of the Primary Parce! slects to renovate the Property
as provided for in Section 5.2.(H), the initisl replacement of the parking areas of
the Shopping Center by the owner of the Primary Parcel {including fhe parking
mlm&m&szmDsmﬂmmmminwmofmﬁ
Common Aress to be billed to the owner of the MPP Parce] pursuant to Section

5,b.(HH(C) or otherwise, Purthermore, the reserve for jong term meintemance © <

be established pursuamt fo Seotion 5.b.()(B) shall not be wvtilized o fund ar :
setmburse for fhe inftial. replacement of the parking areas by the owner of the
Primary Parcel that may occur as part of the Renovation. '

(8)  The Maintenance Director shall contimonsly mmintain or cause {0
be maintained commercial general Hability insurance (including comtractual
lisbility coverage insuring the indenmity sef forth below) ‘endorsed to cover
personal imjury (iocluding false arrest), death and property damage, covering
the Common Area, togéther with such workers comupensation insurance as i
required by law. Such commercial general fability insurance shall afford
protection to the Lmit of not less than Two Million Dollars ($2,000,000.00) for
death of, or bodily injury to, or persoral injury o, ope Or IMOre PErsons, and
property  damage to Yhe Hmit of mot less than Two Million Dollars
($2,000,000.00) for each oecurrence. Bach policy of insurance required under
this subsection shall name as addifional fnzured each owser of the Comman
Arez, TFurtter, each policy shall provide, and each oertificate evidencing the
existence of such policy shall certify, that unless Declarant shall be given thirty
(30) days sdvance writien potice of any cancellation, or failure to remew or
material change to the policy, as the case may be, (A) the insurance ghal} not be
cancelled and shall contimue in full force and effect, (B) the insurance carrier
ghall not f28 to remew. the policy for any reason, and (O} no materia] change
shall be made in the policy, The imsurance shall be obtained from & financially

- responsible corupany or companies lcsnsed to do business s an insurance
company in the State of CaBfornia with Best’s insurance rating of “A-VI[" or
better, AIl policies shall contain provisions stating thet any additional insured
shall be entitied to recover under such policies for any loss occasioned to such
additional insured by resson of the mepligence of another additiopal insured.
All such policies required to be camied by the Me'rt>nance Director shall be
written g8 primary poficies and not as “contributory”™ w any other policy wiich
is maintained by any owzner. The limits of coverage for the commercial general
liabﬂityinsurancearesubjzcttoimreaseﬁamﬁmemﬁmeuponthesole
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dstermination of the Declarani, The Maintenance Director shall provide sath
sdditionn! towared with certificates evidencing the fatt that the insurance
sequired under this subsection has been obtzined. Each policy of insurance
required under this subsection shall comiain & waiver of subrogation ageinst each
Owner.

(F)  'The Maintenance Direcior is hereby anthorized fo contract for
end pay for, on behalf of the owness, all of the maimishanco expenses
reasonably necessary to maimtain the Common Aress as provided in this
Deciaraton. The Maintenance Director shall provide copies of all paid bills
with each billing made to owners, and shall allow any owner 6r lessee of auy
parcal or lot subject to assesbtent for maintensnes to wudit, &t 1o expense ta the
Maintenance Director, alt Common Area records upon reasonzble notice during
wusuzl business howrs. In the event sn sudit discloses an overbilling agaivst the
andiing party in excess of five percenmt (S%) of the' amount billed, the
Migintenance Director shall immediately reimburse the auditing party for the
reasonable cost of such gudit. The Maintenance Director also agrees 10 hold
expenses 1o & veasonable level consistent with the operation and maintenance of
& first~class shopping cemter, N

(G) The owners (or their teparts or agents) shall be billed monthly by
the Maintenance Director for their pro rata share of insgrance premivms aud
repairs and maiatengace coste of the Common Asea, & monthly fee to be placed
in & reserve for lopg term maintenance and for the excess of single item repaiz
over e Single Hem Threshold pins o reasonable edministstion charge
{* Administration Charge™) but excloding from said Administration Charge the
cost of muy third party management fee, the cost of insurance, taxes and milities
and the ‘amount of the excess over the Single Kem Threshold of auy repeir that
exceeds the Single Kerm Threshold, hereimafter collectively referred to as
“iraintenance expenses.” The Administration Charge sball not exceed fem
pereent (10%) [or five percent (5%) in the event the Maintenance Director has
totained & .third party memager] of the maimenance expenses, less texes,
insurance premiums, sigle occasion expenditures in excess of the Single Iem

Threshold, and third party manegement feeg, The first billing dats shall be the
Iast day of the first full calendar month following the date as of which the
Maintenance Director begins to majntain fhe Common Areas, The Maintenancs
Director shall reasonsbly estimste such expemses in advance for & given
calendar year and bill the owners (or their temamts or agents) for such
maintenance expenses in equsl monthly amounts, - The owners shall pay such
bilis wiftin thirty (30) days of receipt, An smmmal adjustment based on ecfual
expenses in such calendar year shall be made by the Maintenance Director
- within ninsty (90) days following the close of esch calendar year and either 8
refund or payment, &s applicable, shall be made within thirty (30) days after
such annoal adjostment.
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(&) - ' If any owner fails or refuses at any tine to pay its shate of any of
the meintemance expenses when due, then the Maintensnce Director may
enforee pavment pursuant to Section 9.

{©)  The Maintenance Director shall indemnify and save each owner
harmisss from any and all lability, demage, expenss, causes of action, suits,
claims or judgments srising- from bodily injury, death or property damage as
shall oeeit on the Common Area due w the negligence or wiltful miscondnet of
the Maintepance Director, except to the extent caused by the negiigence of the
owner indenmified hereby, or its occupants.  Noetwithstanding the foregoing, the
Maintenance Director's linbility tnder this subsection ehall mot excesd the
amownt, of insuramce proceeds fhat are recoversble under the commercial
general lisbility insurence policy maintained by the Maintenanck Director nader
subsection (B) zbove, provided, however, in the event the Maintenance Director

 fails to maintsin the commercial general Hability. insurance as.required under
subsection (E) above, fhen the Maintenance Director’s Jishility wuder this
subsection shall not exceed the amount of insurance proceeds that would have
been Teroversbie had the Maintenance Director maintained such imsurance a5
required under subsection (B) above.

)  The Maimenance Director shall keep or capse to be kept the
Commoz Area free and cleer of end from any and all mechanic’s, materialmen
and other similar Hens arising out ¢f or in connsetion with the performance of
the Maintenance Director’s obligations bereunder, end shall pay when due (or
cause. to be bonded) and discharge of record any and all lawful claims upon
which sny such lien may or could be besed, and sbell save and hold each owner
and its parcel or lot, s the case mey be, and improvements thereof, fres and
harmiess of and from any and all lieps and any and all claims of liens and suits
ox.oﬁmpmeeﬁmpmmmgﬁm,mmmeemwﬁmchﬁwm
arisen beeause of un oweer’s failure to reimburse the Maintsmance Director as
required hersby. :

Notwithstanding anything to the confrary contained hersin, Declaramt mey not
assign its rights and duties a5 Maintenance Director except to au entity affiliated
with Declaramt, or to & party who owns & parcel or lot on the Properiy.

c Texes. Each of the pariies subject to this Declaration hereby agrees to
pay or cause to be paid, prior to delinquency, directly to the sppropriate taxing
authorities, all real property taxes end assessments which are levied sgainst thar part of
the Property owned by it; provided, however, should said owner fail to pay or cause fo
be paid its proportionate share of toe axes as provide for in this subsection, Declarant
or other parties designated in Section 14 hereof ghall have the right to core such
delinquency, and shall have the right to levy op the delinquent parcel 2 lien
enforceable es provided for in Section J.

13-
$/6708




t. Siens, No sign shall be located on the Common Areas lustrated on Exhibtt B
except sigos advertising businesses conducted on the Property. Furthermore, no signs
shalt obstroet e ingress end egress shown on Exbibit B,

Te Indemmification/Inggrance.

a Indemmification. Bach owner of & parcel or Iot (aw “Indemnifying
Ovwmer”) shall aysums for and in behalf of the othsr gwners (the “Indemnified Owners”)
shall defend, in the event of litigetion, indemnify, and save the Indemnified Owners end
their respective successars in interest, heits, grantees, devisees and assigness, tenants,
licensees, invitees and agents hermless from eny gud all claims for infury or death to
persons or damage to or loss of property arising out of or alleged to have arisen out of or
occasioned by the construction, use, operation end meintenance by the Indemnifying
Owner of the buildings, mprovements, stroctures, parking areas, utilites, driveways,
sidewalks and landsceped areas on the Indemnifying Owner’s Tract, except to the exient
that such damage or injury shall have been due o the sct or nepligence of en Indemnified
Owner, or its respective successors, devisses, assignees, ageats, tenants, Hoensees ar
irvitees, In the event that en Indenmified Owner is given notice of or served with &
compleint subject to the ndemnification provide for in-this subsection shall give ths
Indemnifying Party written notics of sach oleim or complaint, and Indemuifying Party
shall fmmediately assume all cost and expenses, including, but not Himited to, actual
attorneys’ fees incurred in comneotion of the defense of said controversy. Indemuified
Party shall have the right to engege its own attorney for purposes of defending its intersst,
which reasonsbly affomeys’ fee ghall be the obligation of the Indemmifying Party, It is the
intention of the parfies subject to this Declaration , that the obligation of indemnification
imposed by fhis Section 7.a. shell arise immediately apon the receipt by Indermnified
Party of any diaim or complaint governed hereunder, and nof. conditioned wpon the
ultimate determinetion of the Indenmifying Party's Hability.

b. Insurance,

4] Bachi Party subjected to this Declaration shall procure and maictain, or
cause to be maimtained, in full force and effect throughouwt the term of
fids Declaration general public Hability msurence and property damage
insurance against clabms for personal injary, death or property damage
occurring upon, in or kbout its property, each Party’s insurance to afford
protection to the limit of not less than Two Million Dollars
($2,000,000.00) for njury or death of & single person, and to the limi
of not less tham Two Million Dollars ($2,000,000.00) for any one
pcourrence, end to the Hmit of not lsss than Two Million Dollars
($2,000,000.00) for property damage. Such insurance may be written by
additional Property endorsement on any masted policy of insurance
carried by the Party which may cover other property in addition to the
property covered by this Declaration. Such insurance shall provids that
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the sams may not be canceled withouw thirty (30) ddys prior written
notice to the other co-insured Parties, '

At all fimes during the term of this Decleration, each Party shall keep
improvemsnts on its parcel or lot ingured against loss or damage by fire
and ofher perils and events as mwry be insured against under the broad
form of Uniform Extended Coverage Clanse in effect from time to’ thine
in Californiz, with such fnsurance to be for the full replacement cost of
the insured Improvements

Policies of insarance provided for in this Section 7.b. and maintained by
Parties subject to this Declaration -and their sucoessors with respect fo
their parvels or lots shall name Declarants as additional imsureds as thelr,
respective interests may eppear, sud ssch of them shall provide upon
written request, certificates evidencing the fact that such insurance hag
besn obtained, -

Each Party subject to this Declaration, for itself and its property nsurer,
hereby releases the ather Parties and their property insurers from and
sgaipst any znd all liabilities, claims, causes of action, obliggions,
demands, damages, Iosses, costs, or expenses, including attorneys’ feee
and costs, for damage to each other Party’s property or logs of rents or
profits of any Party resuiting from or in aay way comnscted with any fire
or other fasualty whether or nof such fire or other casualfy shall have
been caused by the intertiomal ectiom, negligence or the comtributory
regligense of the Party being reiedsed or by any officer, egent,
enployes or associste of the Parly being released, this relesse being 1o
the extent that such damsge or Joss is covered by the property insarance
which the releasing Party is obligated heremntier to carry, or, if the
seleasing Party §s not carrying that insursnce, then to the extent such
damage or loss would be covered if the releasing Party were carrying
that insuramce, This reiease extends to all ligbilities, claims, causes of
action, obligations, demands, damsages, losses, cosis Or eXpenses,
whether known or usknown, guspected or uosnspected, metared or
inchoate comtingent or fixed, and liquidated or unliquidated, arising
directly or indirectly cut of the subject matter of the release. The parties
hereto acknowledge that ail of their rights wnder the appropriate sections
of Califormis Civil Code, are hereby expressly waived, and acknowledge
that they have been advised that the section reads as follows:

«Certain Claims Not Affected by General Release,
4 General Release does not extend to claims vhich
the creditor does not knew or suspect o exist in i3
favor ax the dme of executing the release, vhich if
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imown by him must have materiglly offecied his
settiemert with the debior.” '

Bach' Owner, lesses, movrigage ' or (rustee,
beneficiary, in accepting a conveyance of an
inrerest-in the Property shall be deemed 1o have
acknowledged that it is a party to the foregoing:
release, and to a waiver of ity potential claims
under the appropriate sections of Calffornia Civil
Code.

(¢}  Each policy of istrance described herein shall contain 8 waiver by said
imsorer of any snd all rights of subrogation against each other Party, and -
their officers, employees, agents, associates and representatives, and
saidl insurance policy shefl provide fhmt any “mom-control’ provision o
said policy is excluded or superseded by en endorsement providing that
the insurance obteined pursuant to this Sectiom 7.b. shall not be
prejudiced by any act or naglect of eny of the ingureds whex scch act or
nsglcctisnotvﬁthinthehmﬂedgea:dcomiofaﬂ of the insureds
collectively snd shall likewise not be prejudiced by any faflure of the
insureds, individually or collectively, to comply. with any warranty or
condition with regerd to any portion of the Project over which each
insured individually, or the insureds collectively, have no control. Said
insurance palicy shall provide fhat it may not be canceled, suspended or
avoided in whole or in part by exy reason of any act, omission or breach
of any covexant, condition or restriction contained Bersin.

8. Eminent Domain,

2. Owaer’s Right To Award, Nothing herein shall be construed to give
anypartyheremmyﬁcrminanyawmdorpaymentmadetothzotherpm hereto in
commection with any exercise of eminent domain or transfer in lieu thereof affecting
sqid other party’s parcel or lot or giving the public or any government any rights in
said pareel or Jot. In fie event of any exercise of eminent domain or trapsfer in lisu
thereof of any past of the Common Aress located on the Property, the award
gttributabie to the land and improvemeuts of such portion of the Common Areas shall
be paysble oxly to the owner thereof, and no claim thereon shall be made by the
owners of any oter portion of the Common’ Axess. .

B, Coliateral Claims. All other Owners of the Common Areas may file
collateral claims with the condemning authority for their losses which are sepacate and
apatt from the value of the lend ares and improvements taken from enother owner.




c.  ‘enant's Clabm. Nothing in this Section 8 shell prevent 2 tenant from
making & claim against an owner pursuant 1o the provisions of any lsase betwesn tenant
and owmer for all or & portion of any such award or payment. .

d.  Restoration of Common Avess. The owner of any portion of the
Common Aress or ofher improvements to & iract so condemmed” shall promptly repair
and restore the remaining portion of the Common Areas and the improvements 10 its
parcel or Iot as nearly &8 icable to the condition of the seme immediately prior 1o
euch condémnation or transfer, to the extent that the procseds of such sward are
safficient fo pay the cost of such restoration and repair and without contribution from
gy other Owner. . :

9.  Eforcement Remedy/Lien Right.

a. . Agreement to Pay. Declamsut covenamts and agrees for the Shopping
Cemter and Propesty owned by i, that such ownership, and the ownership thereof by
SuCeessors. in inferest, grantees, Iessees and assigns of Declarant, are expressly made
subject to assessments as st forth in this Declaration, and each owner of a parcel or lot
by mcceptance of 2 conveyance thereaf covemauts and agrees. for the parcel or lot
owned by him, to pay to the party entitled thereto any assessments levied in accordance
with the provisions of this Declaration, and to allow the party entitled thereto to
enforce any assessment lisn established in sccordance with the provisions of this
Declaration by judicizl or non-judicial proceedings uoder a power of sale or by other
mearis authorized by California law.

b.  Assesumests/Lien and Personal Obfgation  of Owner. Each
assessment or instaliment, together with all collection costs, and- reasonable attorneys’
fees relating to collection and enforcement hereof shall, at the time such assessment or
installment becomes due and payable, be a len upon the parcel or lot of each Owaner.
In the event such an assessment or imstaliment becomes due and peyable, end is
thereafter wopaid at the time the Owner of any parcel or lot-conveys suy interest,
including but not limited to, & fee inferest, a leasehold estste, or 2 mortgage or deed of
trust, o its tract to g third party, the zssessment Or installment ¢hall be a len upon the
parce] or lot, senior and superior to the intorest of the pew owney, teomut, MOT(GEEs Or
beneficiary. In the case of a pew ownet, whether through volumtary or involuntery
conveyance of title to a parcel or lot, such new owner ghall be lizble for paymem of
said instaliment. No owner, tepant, lessee, mortgages or beneficiary may be relieved
from the obligation to pay any such assessment or instaliments by waiving the uss or
exjoyment of all or any portion of the Common Ares, or by abaudoning its parcel or
lot. :

< Levying of Assessment. Jo the event Declarant or Its “successors in
interest, grantees, lessees, and sssigns, determine that any assessment shall be levied
for one of the purposss elsewhere specified in this Decleration or their suceessors-in-
interest, grantees, lessees, and assigns shall provide written notice to the Owner of the
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parcel or ot wpon which such an sssessment 55 &0 be levied, describing the amount of
the assessment, the reason therefor, end the dats wpos which payment iy dye. In the
even; said assessment js not paid by the date specified for paymen, interest s ;
acerue upon such assessment af the judgment rete as specified, from time to time, by
the Californiz Legisletnre, Upon delivery of said notice of assessmert, said assessment
shall becoine & lien against the owner’s parcsl or lot and such lien shall be enforcesble
by a power of sale pader Califormia Civil Code. In addition to the, enforcement powers
described abdve, Declarant and its succedsors in inferest, grantess, lessees, and rssigns
may enforce delinquent assessments, including definquent instaliments, by sving 2
parcel or Iot ‘Owner directly on the debt established by the assessment, or by enforcing
their lien sgainst the Owner’s parcel or lot a8 provided above and foreclosing the lien
through judicial or pon-judicial proceedings, Declarant shall not belimited to one form
of action in enforcing and collecting said assessment and mey congmence and maintain
a lawsuit dizectly on the debt without weiving their right to enforce thelr lien against
the Owner's parcel or lot for the delinquent ‘esseesments. In amy action imstiuted by
Declarsmt to collect delinquernt assessments, the prevailing party shall be entitled fo
recover costs and rsasomable aitorneys' fees,

‘4. Recording of Assessment Liex, A delinquent assessment or fstallmert,
together with accompanying inferest in collection cost ward enforcement costs including
reasonsble attorneys’ fees, may b recorded fn the Official Records of e County of
Riverside, The pariy claiming the essessment ghall prepate & written notice which
describes the amount of fhe delinguent assessment or installment, the related charges
anthorized by this Declaration, a description of the parcel ur lot, and the pame of the
parported owner Such assessment notice shall be acknowledged by an officer, pariner,
agent, or in the case of sole proprietors, by the individual -in interest recording the
notice, If the dslinquent assessment or instaliment ang yelaied charges are paid or
otherwise satisfied, the party recording such notice sball record 2 notics of satisfaction
and release of lisn.

& Foreclosure Under Assessmient Lien. The party recording such notice
may enforce any assessment lien established bereunder by fling an action for judicial
foreclosure or by recordisg a notice of default in the form described in the California
Civil Code to commence # non-judicial foreclosure under power of sale. Any non-
judicial foreclognre nnder power of sale shall be conducted in accordance with the
requirements of Catiforniz Civil Code that are epplicable to non-judicial foreciosures of
mortgages or desds of triwst, mnder power of sale, provided thet the party recording the
nofice of ssessment may appoint is attorney, any officer or director, or amy title
insurance company euthorized to do business in California to conduct the sale in the
role of trustes. If the Owner's default is cured before the last date for redemption &8
described in the California Civil Code, or before the completion of a judicial
foreclosure, incloding payment of all costs and expenses incurred by ‘the party
recording the notice of assessment, the party recording such notice shal! record & notice
of satisfaction and release of lien, and upon receipt of writien request by the owner of
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the tract, & notice of rescission rescindiog the declaration of defauit and demand for
sgle, ’

f. Injunctive Belief, The parties hereto acknowledge and agree that they
have bargained for specific performance of the covenams, conditions, restrictions,
rights, easements, and rights-cf-way comained in this Declaration, and all other
provisions hereof, and thet each party entitled to enforcement of the texrms hereof
pursuzxt to Section 13 below, shall be entitledwo injunctive relief, including it oot
limited to. temporary restraiming orders, preliminery injunctioms and permanent
injuonctions, either mandatory and prokubitory. ech perty subject to this Declaration
hereby irrevocably acknowledges, and confirms fhat the breach of the “equitable
servimudes and coveniuts ronning with the Iand, created herein, casnot be adequately
remedied at iaw, and farfiser confirm that any-guch breach would resolt in irrepareble -
harm., Sobject to the limitations contained in this Declaration, the parties bereto shall
have all remedies, at law or in equity, in ordex to enforce the terms of this Declaration.

10,  Rights And Obligations Of Lenders. H by virtne of any right or obligation set
fof;hhercinaﬁanshaﬁbep}acedmnanyminthehojmzxoeptasprwidadin
Sections 7 and B, such Hen shall expressly be subordinate and inferior to the Yen of any first
Yienholder mow or hereafter placed om such parcel or lot provided, however that upon
foreclosure by such first henholder, eny assessment.recorded (pursmant to Section 9) prior to
such foreclosure, and any post foreclosure assessment, shall be and become the obligation of
the party coming into title to such parcs! or Iot. Except as set forth in the preceding semtence,
any holder of & first lien on sny parcel or lot within the Property of the Shopping Center aud
any assignes Or sUCCESSOr in interest of such firet Henholdex, shall be subject to the terms end
conditions of this Declaration,

11.  Expansion of Shopping Center. The parties hersto agres that in the event the
Shopping Csnze:isexgandeﬁbymemﬁymﬂ:eownershipérwmmlcfmeparﬁes or by
ag;:aemenxwiﬂlaﬂﬁtdm,anofthcpmvhiom of this Agreemeni shall apply to the
expanéedareamdtheparﬁngmmebuﬂdingmﬁmintheexpandsdar& shall not be less than
that provided in Section 5.a.(), A memorandum of such expension shall be recorded in the
land records ss an amendment hereto. -

12. Relesse From Lisbility, Any person scquiring fes or leasehold title to any
parcel or lot in the Propesty or any expansion of the Shopping Center pursuast to Section 13
or any portion thereof, shall be bound by this Declaration, In addition, subject to Section 9,
such person shall be bound by this Declaration only during the period such person is the fes or
lesschold owrer of such parcel or lot except as to obligations, lisbilities or responsibilities
that accrue during said period. Although persons may be released from Hability under this
Section, the easements, covenznis snd restrictions in this Agreement shall comtimoe to be
benafits to snd servitades upon and covenents running with the land.
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13,  Limitetions on Enforcement Proceedings.

8 In fhe evert of breach or threatened breach of this Declaration, only all
record owners of parcels or lots in the Property or the Shopping Ceater, or Declaramt
50.long a5 it o any affiliste has an interest as owmer or lesses of the Property and
Shopping Center, shall be entitled to institute proceedings, at law or in equityfor full
and adequate refief from the corseguences of said breach or threatered” breach;

. provided, howeves, this Section 13 is not 2 Timitation on the assessment powars of fie
parties hereto, as provided for in Section 9 mnd in other subsections hereo? referring to
- Section: 9. -

B. In the evext of a breach of fhe provisions of Section 4.2, (the creatipn of
» Common Ares easements), or an umreasonshle abridgment of the privileges berein
granted to the owner of any parcel or lot subject bereto, pursuent Section 4.c., the
owner of each parcel or lot shall be emtifled to institute proceedings for full and
adequate relief from the consequences thereof,

14, Rights of Successors. The easeroents, covenanis, restrictions, bemefits and
oblisetions hereunder ehall creats rmunal benefits end equitable servitndes aud covepamts
runmiog with the lsnd, all s provided for in California Civil Code Sections 1460 through
1471, This Declararion shall bind and imure to the benefit of the parties hereto, their regpective
heiss, representatives, lessees, successors and assigns; provided, however no suctessor in
interest to Declarant herennder shall succeed to the rights or obligations specifically reserved
or granted to Declarant vuless sither (a) Declaramt folly and commpletsly assigns those rights to
one (1) third party of record, which third party shall be an owner of ons or more of pareels or
lots designated in Exhibit &, or (b) Declarant is no longer an Owner of amy parcel ot lot set
forth ju Exbibit A, in which case those rights shall be desmed assigned to the Owner of any
such parcels or lots.

15. Document Execution, Modification and Cancellation, This Declaration
(including exhibils) may be amended or cancelled only by the mutval agreement of Declarant
and & majority in imterest of the owners of parcels or lots, determined based upon the acreage
of the parcel(s) or lot(s) owned. ‘

16. Duration, Unless otherwise cancelled or terminated, all the easemems granted
in this Declaration shall continue in perpemity and alf ofher rights end obligations hereof shall
sutomatically terminate zud be of no forther force and effect after the ninety-nine (99) years
from the daie hereof.

37,  No ImpBed Covenant to Operate. X is expressly agreed by fhe parties herefo,
for thely own benefit and that of their successors in interesi, that nothing pontgiped in this
Declaration shall be construed to comtain a covenant, either express or implied, to either .
commence the operation of a business or enterprise, or thereafier to contimmovsly Operate any
business or enterprise.
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18, . Headings. The headings herein are inserted only as a matter of ponvenience and
for reference and in mo way define, mit or describe the scope or intert of this docament Hor
in any way affect the terms and provisions hereof,

19,  Hafire Agreement. This Declaration constitutes the emtire agreement between

the parties hereto regarding the subject matter of thiz Deelaration. The partics hereto do not

. tely upon ey statsment, promise or representation not herein expressed, and this Declaration

once execntsd and delivered shall not be modified or altered in'any respect except by a writing
exeonted and delivered in the same manner as required by this document,

. 20. Covensnts Running with the Land. The covenants, conditions, restrictions
—and essements contained herein shall run with the land, and shall constitute equitabie
;servitudes wpon all parcels snd lots, designated in Exhibii A in favor of the other parcels-and
“iots ang shall be binding upon and inure to the bensfit of the respective successors in interest,

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

21, Noties, Any notice, request, demand, instruction or other commmication
required by the Declaration to be given, including, but not Fimited to, & notice of assessmeni,
shall be in writing and shall be:elther (8) personally delivered to the perties named beiow, or
the party otherwiss entiffed fhereto, by a commercial messenger service regularly retaining
receipts for such delivery, (b} semt by registered or certified roail, return receipt requested, or
{c) delivered by the air courier services known as Federal Express, Express Mail, Airbozne, .
or Emery Air, end svch notice shall be effective upon delivery thereof to the party being given
notice, and shall ba addressed to the parties as listed below:

‘To Misston Plazs Properiies, Led.:

Mission Plaza Properties, Inc.

3625 Del Amo Blvd., Suite 130
" Torrauce, CA 90503

Agm: Peter Scholz, President.

With & copy o

James R. Picksti, Esq,
36875 Paubs Road
Temeculs, CA 92592

If Declarant desires to change ifts addvess for the purpose of receipt of notice, such
notice of change of address shall be given in the manner specified herein. However, wiless and
wnfil snch written notice of change is sctually received, the last address and addresses 83 stated
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by written notice, or provided herein if no written notice or change has been received, shall be
desmed to confime in effect for all purposes hereundex, This notice provision shail be
inspplicable to apy judiciel or nom-judicial proceeding where California law governs the
menner 2nd fiming of notice, commencing and prosecuting an action, commencing and
prosecuting & foresfosure, or secking the sppointment of a receiver.

93 Election of Remedies. In addition to the rights, powers and remedics given in
this Declaration to Declarant or ifs successors in imfersst, granisesy lessess, or assigns oz
designated in Section 14, each of them may, in their own absolute discretion, at any {ime, and
from time to time, exercise smy and all rights and powers, and purske auy gnd ail remedies
20w or hereafter given at Iaw or in equity, including but not Limited o any rights or remedies
sranted Hersin or by Califrnia or Federal case, statwory or regulatory law. Their failore to
exercise any such right or remedy :shall not be desmed & waiver of that right or remedy unless
fe party entified to that right or:yemedy bas so agreed, espressly ‘and in writing, and the
fadlure 10 50.exercise any Tight o remedy shall pot preciude the party entitled therefo from
Inter exercising ey such right or remedy, Any written waiver of defanlt shall not constitute &
continuing waiver or waiver of any other sawme, girnflar or different events of defzult on any
firture occasion, utless such a walver of such fuwmre defaults is expressed, in writing, with

recision. No course of dealing between any parly hersto, or any owner,, tenaxi, lesses, or
user of the parcels or lots of the Properly as refiected in Exhibif A or any encumbrancer
thereof, fn exercising any rights under this Declaration shall operate as & waiver of such
rights, nor ehall any such delay, unjess agreed to in writing by the parties entitled to enforce
this Declaration, constitute & waiver of any obligation or defanit. No waiver of default shall -
extend 10 or fmapair any ofber obligation not expressly waived, nor impair any right otherwise
sonsequent on such covepant, provision or obligation. Any waiver may be given subject to
satisfaction of conditions stated therein. No power or remedy herein corferred is exclusive of
or shall prejudice any ofher power or remedy given by iaw or by the ferms of this Declaration,
nozshaﬂmypmyhzretobefomadtomakemydacﬁmcfremedim.

23,  Time of the Essence, Time is of the essence with regerd o performance under
the terms and provisions of this Declaration, and any amendmert, modification or revision
thereof, with respect to the actions and obligations of each person bound by the torms hereof.
No extension of time for payment of any sum due hereunder shall operate to release,
discharge, modify, change, or affect the original liability as established hereunder, either in
whole or in part. In acoepting an imerest in any parcel ox jot of the Property as reflected in
Fxhibit A each owner, tenant, lessee, user, and morigage®, and trust deed bepsficiary shall be
desmed io take ity interest knowingly and willingly subject to this time is of the essence clause.

24,  Severability. Invatidation of any of the provisions contained in this Declaration,
or of the spplication thereof to any person by judgment or conrt order shall in no way affect
amy of the other provisions hereof or the application thereof to any other pexson and the same
shall remain in full force and effect. E

25,  Negation ef Partnership. None of the terms or provisions of this Declaration
chall be deemed to creste a partnership between or among the Parties subject hereto in their
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respective businesses or otherwiss, qor shall it cause them to be considered joint venforers or
members of any joint enterprise. ‘Haeh Party shall be considered a separald OwWnet, and mo
Party sheli kmve the right o 2ot as an agemt for another Party, unless expressly suthorized to
do 50 berein or by separate written insirument signsdbymﬁymmbe'chargad;

26. Not s Public Dedication. Nothing herein contained ghall be deemed o be 2 gift
or dedication; of any portion of the Shopping Centsr of of any parcel or’ lot or portion thereof
to the general wpoblio, or for any. public wse or purpose whitsoever. Hxvept -as hersin
specifically provided, no right, privﬁegascrhnmmiﬁwafanypartyhsremshaﬂmtoths ~
benefit of enythird-perty person, TOr shell any third-party person be deemed to be 2
‘bepeficiary of any of the provisions contained herein. o

F - P -ty
- 27, Egioppel Certificates. Any party shall, from fime to.time upon not less. than
thirty (30) days potice from any other party, execute and deliver, 1o such other party a

effect or, i modified, that this Declaration is i full force and effect, 25 modified, znd stating

the modifications and steting whether or not, to.the best of its knowledge, aay pther party is In
defalﬂ.tin'anyrespwttmderthis})echmﬁon, enid if in defexit, specifying such defaxdt.

2&;I~GwemingLaw,5misﬁicﬁm,anévmne.ThisDedmaﬁmshaﬂbegWermd
by the Laws, of the Sm‘ofcﬂifomiacmqﬂmgmmsoiely;mtered into, and 10 be
entirely performed in, the State of California. The Parties hereto expressly stipulate that oy
chimm'wmmyarhhg’mdaﬁﬁgb&c}amﬁmshaﬂbeem}uéwaybmughtinthe

Superior-, Cout of the Stafe of Colifornia,- seating lo “Riverside County.
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IN WITNESS WHEREOY, we have hersunto set onr hands on the date and vear first
above wriiten,

DECLARANT:

MISSION PLAZA PROPERTIES, LTD.,

a California Hrmited partoership,

By: MISSION FLAZA PROPERTIES, INC.
2 California corporation
Tts General Pa;.*;ner.

: |
sy: L/, L
Peter Schulz, President

O pL foug—

Assistant Secretary Pryini s GCARSRENK

\-G\‘"

ke
"¢
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STATE OF CALIFORNIA )

COUNTY OFWS)}

On_fugest &, Hoof  before mes SUsght V AR m%’-‘ Pt sl b
personally appeared PETER,.  SepuLTZ. who proved to m€ on the basis of
satisfactory evidence to be the person(d) whose namelf) iv/are gubscribed to o the within
ipgtroment and acknowledged to me fhai hekhefbey execufed the same 't hishetfhei-
amthorized capecity(ies), aud that by his/esitheir sipnaturelg) on fhe instrument the person(y) or
fhe entity tpon behalf of which the person(¥) acted, exsouied the jnstrument.

I certify nnder PENALTY OF PERJURY under the taws, of the Stets of Californie that
the foregoing paragraph is true and correct. '

WITNESS my hand end official seal. By e
o £y e

Si . ' g PGP RGTEP T B P
gnature, (This area for cfficial notarisl seal)

STATE OF CALIFORNIA )
408 Arfogzes )
COUNTY oF S dRRE = |
On_MipusT §, Scag  belreme Susqy Y. MATD  ARTERY PAEIC
personally appeared : who proved to me ‘on the besis of

satisfaciory evidence fo be the pezson() whose name(s) is/eco subscribed to to the within
instroment end acknowledged to me fhat he/sho/they sxecuted the same in Bisther/theis
authorized capacity(iee), and thet by kiw/her/their signature{) on the instrument the person(s) or
the eniity upon behelf of which the person{g) acted, exccuted the instrument.

1 pertify under PENALTY OF PERJURY under ihe laws of the State of California that
the foregoing paragraph is true aud correct,

WITNESS my hend and official seel.

Siww
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EXHIBIT A

PROPERTY

The following desoribed property located in the County of Riverside, Stals of Californier -,

Pavel L (APW 181-020-022-4)

That pertion of Lot 4, end 5 of T Pason's Suvey uz“apo’rﬁonufﬁm Yorups Rencho s shown ky Map on Hiv do botk &,
pga{;)ﬁﬂufﬁmﬁcf&nsy,ﬂmﬁmmﬂim Clowty Bovords, desiaibed as Sollows:

mgmmmpowmamnmwﬁmcfmmgwﬂézxmﬂsmsmaw West, 134,88 faet fom g polot on the
Sontiweshaly Tine of Mindon Bodeverd, es conveyed T the County nfm'mﬁs, lgDeed reoomded fome 4, 1914, i book 396,
pez=(s) 345 of Deals, Riverside County Resards; thenos Sowth 58° 50" East), 15186 feely thenee Bouth 33° 47 Wert, 5.1 8oy
ﬁmncsmh58'Sv‘_nsst,BSMWSMSE‘W‘szcﬁmwﬁw‘ﬁmmwmmmwﬂmmm
Moore, et ux, by Decd reoarded Maeh 29, 1960 in book 2564, pagels) 182 of Offisial Records, Rivazids Comuty Recoris;
themos North 39° 57 West 152.02 fou; thunse South 55 47 West 135 foot to fhe GobEwist sorney of the pereél conveyed ©
Relpk T Moors, et wx, recorded Mareh 28, 1560; fhencs Bonth 39° 57 Exst 132.02 fort o fhe Southenst cormey of said Redph T,
Hoore s fhmmes Somth 38° 50 West 14 fest o tho Northwest oorner of s parosl somveyed 1 Robset O, Hemter, et 1wy, by
deed peaied Fabrowry 18, 1548 es Instromentt o, 2103; thenos Nosih 58 50 West 192,02 fet to the Nosfhwest comer of sl
perord o caxrveyed to Robet O, Thter, v thenss Stath 33° 47 Weer 38874 S, along the Westerly lins of s2fd parvel and
fhiy Westeady Jine of Lots 13, 12, 11, 30sd 9 18 saown o the Mep of Fanter Sobilvizion Mo, 2, o i fn ook 23, page(s) 7L o
mmmmmmm Bus o7 Lot 14 23 showen on. sald Msp; theoes Rarth 56° 27 20° West 13482
Eetmﬂmm:mwoﬁut“w(ﬁdgss&u@uﬂcmmwﬂmﬁmﬂma?ﬂé@wEastﬂa.zommmﬁorﬁz
51 SU* Weat, leavioy the Norfnvest lino of 1ot4 of T.M. Ferso’s W,a&mmﬁ?ﬂimmwmmaapmi
ctoveyed B Sidney M. Barton, 25 &, by dead roaorded Ovtober 27, 195% In book 2354, page(d) 6% of Officil Reourds, Riverside
mmwmwwwmmmmm 14495 feet to g point Norts 58° 50 West of fhp povint of
mmmsvwmu.mmm-mmwm .

PawelZ  (APN 181-020-023-5 & 181-020-027-8)

“Thet portiop of Lots 7 aad 8 nfTM?wwawyafapmﬁmoﬂhs!mmuMbyﬁzpmﬂnmm 1
‘pege(s) 68 of Mepy, Sum Bemardin Conrtty, and Bls 2 portios of Lot 1 of Mller end Newmae's Survey Rubidpux Renebs, s

shown by mep ou Hin in book 7, pags(s) 36 of youeps, Ben Bettdie County Revorir, degarited we follows:
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Bopluning #t & pobf m the Norihwestarly Hox of Lot 7 which I & point of intersection of the Northwesterly Hun of mid Lot 7
with the Southwasterly Tine of Mission Bowleverd & tonveysd foe Cormty of Riversits by Desd resorded Rme 4, 1914 in book
108, wegas) 345 of Deeds, Riverside Comaty Resordy; thence Boufh 33° 46' 20% Weat, 171,18 ey thenes South 5B 50 Eaxt,

with fas Sm&*ﬂwﬁhﬁofmﬁmmm 3528 feut; thencs Bouth 31° I0F Weat, 362,75 feet; tenee Worth 58°
5 West, 11762 fet 1o the Sontheastdy Tone of thet corteis parest emveysd B the Goveming Board o Wast Rtverside School
Digirist by Deed flied or yeoord May 14, 1948 o Tostromnens No. 1899 themes Noxth 38° 46 20" Eest o fhe Sonthexswrty line
of said Paroel, 129,57 foot to top rapet Restarly vornes of said Paral; thenes Warth 57° S8 30% West, 128.9 feot 10 1he oy
Tarterly comner of seid Parcel on the Nertronstesly Hne of sefd Lon & thense Nortuenstarly on the Novirwestady oo of peid
Lot B, & ditewrco pF 18,7 foet 1o tire most Basterly commer of fhet eovtain parevel vonveyed 10 the West Riverside Scool Diwwics by
Dred roorded Fue 99, 1934 iy book 180, page(s) 399 o Defigh] Records; Shenve Nortawestedy v fe Norfbeasterdy Jline of
fae last mentionsd cotein puccel and along the Sontrwestzly e of e land described in the Quitelafm Dezd fivm te Comny of
Tjvecsids bo Wilvins hovestments, Eie,, yesomied March 34, 1982 53 Ttrament No, 28577, Rivaride Couty Recorsls, to fat
certgln morve copoave Nordewestedy hiviog & radins of 544 Feet I the Somfasssttaly Eus of Riverview Drive se eateblished i
sifd Quitoleim Deeds thenee Norfieasterly Rung o Jext mentioned Bouthoastarly s mad alopg the Boutheanterly s of

L Riverview Drive (frmosly Limonite Avem] 53 Sesaibed o s Docd 1o the Comuty of Riverside, recurdet Anpust 19, 1960 s

Tnstronmert No. 73103, o the Southwesaly Yins of fagt cesinix parus] comveyed to the Dougies Of) Company of Califada by
Treed Hied fr repod Dyoember 13, 1957 e Jogtrament No, §2030; thince South 59° 50 Bast ,on the Southwaserly Tinv of said
pores), 188.3F fort 10 the wozt Sonthorly ctner Simysof; those Merih 31° 10" Bast o the Sowthessterly Hue of sald Pareal, 125
fostty the Southwesterly 'hqueémﬁozﬂuwdsbmwﬁnﬁmﬂxmngthss‘SG‘Ementhc&onﬁwmmiylinscf

Mbsrion Bouleverd, 4441 fstto o polat 6Fbopfaaing.

A, porticn cf-sﬁﬂmibdnsapmﬁmifﬁﬂhndua'mwnkammﬁofwmmﬂehhooklﬁ,p@@(s}&lol’mr&
of Surveys, Riveraids Comsy Reoords, b
Penel$: (4PN 181-020-026-8) L .

rwmﬁmm4m5awmnmmmmm 1] o Enhidon Renche, in fhe Coumty of Rivarsids, Stte
uf(}aﬁﬁ:miz,ssmmw@mmmWLpnp{a}ﬁsﬁmm-ﬁmw Coonty, Sesuribed sy follows: .
Begiming =t the intwssotivn of fhe Norfrwostorly Fing of s Lot 4 itk fie Soathrwestzsly Y of Mlssho Bouleverd us
conveyed to the Conty bf Riversido by dead recortes Jovo 4, 1914 fn book 358, puge(s) 345, of Deeds, Reaods of Riversids

1

Saith 58 50" Bast mﬁ&mmﬂy Bns o Misslim Boulsverd, 13L8% fout, thence Soufh $3° 4T West an ths Nevthwestarly

hesfwmmwmwr._mmmwﬁ,wmmﬂdmz 184 & book EBS, pege(s) 43,
Officia) Recrxd, 13489 fost; ) _ .
heaos North 88° 50 West, paralio) with fos Soufirwesterly Jios of w8 Mission Soulsverd, 131,86 ot on tis Nordmosterly
Hos of 53id Lot4 vwhldh Dess Sowft 33° 46 20 Weat, 18489 fout om T Sopthwestwly 0 spid Mission Boulovard; thoats
contimutng Narfh, 58* 50" West eud peualel with G Soutirwosealy o o puid Miseion Bodleverd, 200 fesy

rhnce Narlh 33° 4526 Bt pareliel with fie Boothssaterly Tiop feid Lot , 13489 foer to & patzt ow the Svodrwogterly. Ie
of paid Mission Boulvard; . '

Thenos South 54 50 s ' ae Soutivestey Hne of e Mision Bolverd 200 ot o the ot ofbeghuiag
Paeld: (PN 181-020-028-0)

. “That porSiem of Lot 5, 6, 7 andt § THL Parsor's &n?eycfx-ymﬁmofm 11 of Rubidoux Ransho, ;szﬁm‘qymapmﬁ;ein

Dotk 1, pege{s) 68 of Raoord of Sarvey, Saa Bemenfing Counly Resorts, daswibed ee follows:
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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: Deputy 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 to therein as the
Shopping Center; and

'WHEREAS, the Declarant 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, conditions, easements and restrictions
will run with the Shopping Center on every part thereof 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 thereof or interest therein, as a servitude in favor
of each and every portion thereof as the dominant tenement or tenements.

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

replaced with the following in lieu 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, entitled “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 normally found in a retail shopping center, including, without limitation, banks and
financial institutions, service shops, offices, and retail stores. No cafeteria, food convenience stores (i.e. 7-
11) theatre, bowling aliey, billiard parior, nightclub or other place of recreation, cemetery, mortuary,
establishment engaged in the business of selling, exhibiting or delivering pornographic materials as an
incidental part of its business (e.g., a bookstore such as Bames 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 its stores), a so-called “head shop,” video arcade (excluding (i) retailers whose primary
business is the sale of video games and video game systems, such as GameStop, and (ii) the video gaming
machines that are incidental to the primary business of a retailer), computer center (excluding 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 vehicle 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 Shopping Center without the written consent of
Declarant, provided that a wine merchant engaged primarily in selling wine for off-site consumption only 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 equitable servitude on and covenants running with land
pursuant to Sections 1460 through 1471 of the California Civil Code. :

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

5. This Amendment and the easements, covenants, benefits and obligations 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 all
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 constitute a
part of the provisions hereof.

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

[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
S-lrr

DATE




STATE OF )

)ss.
COUNTY OF )
On before 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/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s) acted,
executed the instrument.

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

WITNESS my hand and official seal.

Notary Public:

My commission expires:




