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GROUND LEASE

This Ground Lease (“Lease”) is dated for reference purposes as ofthe’ﬁ(gay-of WA&A .
2011, and is entered into by and between the following (collectively, the “Parties”): THE
IMPERIAL BEACH REDEVELOPMENT AGENCY, a public body corporate and politic
(“Agency” or “Laridlord”), and SEACOASTINN, L.P.;a Californialimited partnership (“Tenant”).

-RECITALS

A. The subject property (the “Property”) is located in the Palm Avenue/Commercial
Redevelopment Project Area, within the City of Imperial Beach, California, on certain real property
{ocated at 800 Seacoast Drive. K

B. This Ground Lease is entered into pursuant to that certain Disposition and
Development Agreement;.dated as of Dec. | lp- 2010 (the “DDA™), by and between Landlord (as
“Agency”) and Imperial ‘Coast, L.P., a--California limited partnership (as “Developer™); the
predecessor in interest to Tenant, for the purpose of providing part of the financing for the
redevelopment of the Property with a full service, beach resort hotel with seventy-eight (78) rooms
and appurtenant parking facilities (collectively; “the Project™), which shall be operated to meet
certain criteria, as more specifically described herein and in the DDA. DDA as used herein shall
mean, refer to and include the DDA, as well as any riders, exhibits, addenda, implementation
agréements, amendments and attachments thereto (which are hereby incorporated herein by this
reference) or other documents expressly incorporated by reference in the DDA. Any capitalized term
not otherwise defined herein shall have the meaning ascribed to such term in the DDA.

NOW, THEREFORE, in consideration of the payments to be made hereunder and the
covenants and agreemiernits contained herein, Lafidlord hereby leases to Tehant and Tenant hereby
leases from Landlord the ieal property herelnafter defined as the “Leased Premises™ upon the
following terms and conditions. : S -

ARTICLE 1 - DEFINITIONS

1.1 Additional Rent. The term “Additional Rent” means alf sums of money required to be
paid pursuant to the terms of this Lease other than Rent, including, but not limited to, unpaid
utilities, unpaid maintenance, unpaid Impositions, or unpaid Hens or encumbrances.

1.2 Agreed Rate. The term “Agreed Rate” as used herein shall mean an annual rate of
interest equal to the lesser of (i) two percent (2%) above the rate of interest announced from time to
time by the Bank of America, Downtown San Diego, Main Branch, as the prime or reference rate (or,
in the event said bank ceases to announce a prime or reference rate or is acquired or ceases
sperations and there is no successor bank, another established and financially secure commercial

Execution document Page H 0f42



bank, having a headquarters in California, selected by Landlord), or (ii) the highest rate permitted by
law, if any. o

ST W : :
ANTAVI Bah{éx%ptcy Code. Theterm*“Bankruptcy Code®” means Title #'1.ofithe United States
Code, as amended from time to time., R T S S

. A i
i tudor

RELETEETTY B Commencement Date. The-Comme'ﬁéeﬁient-Bate is the.date thatthe Membvaudum of
Ground Lease (Attachment No. 11A to the DDA) is fully executed by Landlord and Tenant and
recorded in the official records of San Diego County, signifying the commencement of this Lease.

sl o Covenatit Period:: ?Fh‘e‘-“term-‘“‘COVenan't?Period?"méan's Term of this Lease.
Prannn Do e oo nioatile d b e et i 0L s e

1.6 | Default(s). The term “Default(sj
Section 14.1.

» as used herein shallhavé the meaning described in

Gy I PR ISPy

et Envirohmental Tavws: 'Tﬁegtérfh-i‘prgi;-g)mne11talrLawsﬁ tameans any federal, state.or
loalicnyironmental; fiealth and/owsafetysrelateddaw, rile; regulation;réquirement, order; srdinance,
divectiveyguideline permitorperniit condition,currently existingrand 4s amended, énacted, issued or
adop,ted*;jirji «the. future.:. The ; terr,Environmental - Laws; includess+butis:1iof, limited::to;.ithe
Compre’he_nsivqeEnviﬁbiimeht‘ail%Re_s'p'.on'se;@ompensh_tion-aﬁdLiabil-ityﬂbt;pﬁ:ﬂS.O;as,amcndqd,Eand
3ﬁﬁﬂaﬁ:3tatéfOi""Iocal-eiaWS. R gy Dwsn geborvond Loty ol A Ef‘i‘i\.!fii'f!," RGBTy Al
ahcece e bl S T e soborn Bt e L
siti oof hede i Foree Majeure: Bvents. Fhe;term,“Force, Majense, Events? shall have the, meaning
descmb@d1nSec110nl481 S asenasin 0 Do ‘ e g

Syl

CHEA

il i o Uenag arnnnnt b ven Hadie vl Leate o i oete b
1.9 Governmenal Restl'}cti'ons.} The term “Governmental f{est'llictiqns"’ as used quarein
shall meanand.includg any and:all laws, statutes, official policies, ordinanges: codes; formaldecrees,
rulings,regulations, weits; injunctionsjorders;aules, conditions of approval.or.authotizations of any
governmental entity, agency or political subdivision,.now in force or hereafter adopted, which.are
applicable to the Leased Premises or the use thereof as of the date such ferm.isbeing.applied. 1, .
1,10 Improvements. The:term “Tmprovements? shall mean and- include all buildings,
structures, fixtures, excavation, parking areas, walkways, drives, landscape areas, underground
installations-and all Gther improvements of whatsoever charactés constiueted:on, around, under or
overthe DeasediPremises.: il el e iy
I ' el d e i Rt SRRt

Lender. The term “Institutional Lender” means:

IR

RIS IR TR AT

1,11 Institutional

B L L N | STl E R R S S LA Pt L IR J

2 () a banks: tryst company, inswrance company,, credit union, savings bank, pension,
welfare onretirement fund orssystem, real estate inyestment tryst (oran umbrella partnership orother
entity ,of which a public real estate investment fust is,the, majority owner), federal or state, agency
regularly making or guaranteeing mortgage-loans, investment bank, subsidiary of'a F ortune 500
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company (such as AT&T Capital Corporation or General Electric Capital Corporation), real estate
mortgage investment conduit, or securitization trust; (2) atrustee or issuer of collateralized mortgage
obligations-or similarinvestment entity (provided that such trustee, issuer, or other entity is publicly
traded or is-sponsored by an entity that otherwise‘constitutes an Tnstitutional Lender); (3) any entity
of any kind actively engaged in commercial real estate financing and having total assets of:at least
$1,000,000; or(4) a corporation, other entity, orjoint venture that is a wholly owned subsidiary of or
is a'combination of any one or more of the-foregoing entities, including any of the foregoing when
acting as trustee for other lender(s) or investor(s), whether ornot such other lender(s) or investor(s)
are themselves Institutional Lenders. '

1.12  Leased Premises. The term “Leased Premises” as used herein shall have the meaning
described in Article 2 below. X :

1.13  Leasehold Mortgage. The term “Leasehold Mertgage” shall mean any Permitted
Mortgage.

1.14 LeaseYear. The term “Lease Year” as used herein shall mean each of the consecutive
twelve (12) calendar month periods beginning on the first day of the first calendar month following
the Commencement Date unless the Commencement Date falls on the first day ofa calendar month,
it which event the Lease Yeéar shall commence on the Commencement Date. As anexample, “Lease
YVear 55 means the Lease Year commencing after the fifty-fourth (54th) anniversary of the
Commencement Date. : ‘

1.1S ' Lender. The term “Lender” shall mean the owner and holder of any Mortgage or
Ieaschold Mortgage permitted by this Lease. ' ‘

116 Lenders Affiliate. The term “Lender’s Affiliate” shall mean any affiliate of Lender
that takes title to the Leasehold either (i) upon foreclosure under the applicable Leasehold Mortgage
or'assighunent in lieu thereof, or (if) in connection with a new lease entered into pursuant to Section
8.5 hereof.

1.17 Losses and Liabilities. The term “Losses and Liabilities” asused herein shall mean all
liabilities, claims, losses, causes of action, charges, penalties, damages, costs and expenses
(including reasonable attormeys’ fees and costs), of whatsoever character, nature and kind, whether to
property ‘or person, whether by direct or derivative action, and whether known or unknown,
suspected or unsuspected, latent or patent.

1.18 Mortgage. The term “Mortgage™ as used herein shall mean and include any mortgage,
deed of trust, monetary lien, financing conveyance or other voluntary monetary Hen of any kind and
all appropriate modes of financing real estate ownership, which encumbers Landlord’s fee estate.

Execution document Page 3 of 42



Gase: o 1el 9. Operating Year. The terin. “Operating: Year” as used- herein-shall ‘mean.cach ofithe
consecutive:.twelve (12) calendarmonth:periods beginning on the first day of the/fitst calendarmonth
following the.date df'opening.for business of the:Seacoast Inn (% Opening Datel))iinless the: Opening
f,aI,ls;oqf.fl‘ig}ﬁ_rst; day-of a calendar:month,in which-event.the Operating Yearshall:.commenceornithe
Opening Dafe. -:Asan example, “Operatin g Year 15” meansithe Operating Yearicommending after
the fourteenth. (14thy anniversaryiof the iQpening Date... The-Opening Pateshall:be evideneed. by
documeritation; showing advertisement tosthe:general public.ofioffers to let hoté! roomsfor rent, In
nD.'ﬁ,\zéht'shailethe'OpeningtDate1oeourvpri01‘- toissuance:ofa permanent cettificate:of oceupancy. for
the Project. e

sureud 20 0 Pattysor Parties:. The term-“Party” shall refer to one of: Landlord-or Tenant; the term
“Parties” shall refer to both Landlord and Tenant. pdet T :

oo 8210 Rermitted EXceptions: Thedetm “Permitted Exceptions” shallliavethie saime meaning
as set forth in Section 208 of the DDA. : ST

vk el i22 00 Renty. TheteimiARent? Lasiused, herein . shall, have thestheaning described in
Sectiond, Iz« ST CH NS S TPRI T SR 3 : sl {00 :

Cror i bt i coups oLt
Proboeelgf) oot T fofs 0ty

B N L T P A SO T O RIS TR Y A

BT Wb g e T s g e B L O T A T TRAIIE 1 BT )
g 123 Representativies, The term. “Represeritative, " as.used herein shall imean the agents
i P i LR TR a7 i ety AErs N oiovl ulh ba -t s et win C e e R R SR A WIS L B A T >

gg’il‘tfactgrﬁ,« employegs:(ip the.extentiacting on behalf. of such entity,and within,the scope of its
employment or contract). RTTOE R TIONTPR

vk Room Revenue, The term fRoom Revenue? as psed herein shallimean revenues
generated from letting of hotel rooms and shall exclude all other:revenues, including tevenues,from
beverage and food service, sales of gifts and sundries, use fees, parking fees, management fees,
maintetiance: fées, @Ssociatioil.fees,-.sp'a; dndsalon services. i i L .
segpbinbe Dlod e SIS IRCE LTI iU S
ot 128y Torm,,. The tepm “Tepm? as used herein shall mean the term,ofithisease.as described
in Section 3.1 below.

I T TS U L S toey o e P CuE b .
R VI RN B T PO O A LR TR S BT S TE TS I B B TR A ST LRI Hg NI TY R U SIS S WA it

sy 14205 Title Insurer. The terny {Title Insurer” as used hereinishall:mean the: Stewart Title of
C_alifomia;,lpc it s!f. . '.‘xéf?:fn S A N I ST ..1l\;§-,}:. LR T e i

AN TRE ]

A ,-g.‘-s":i;.‘_;.,"_li; O PR CR S I ST R Ty U R T TSI PO i bl S SRR e SRR
127, fifle Paligy, The term “Title Poticy” as ysed herein shall mean ani inelude the most

current form of ALTA owner’s policy of title insurance, dated as of the Commencement Date, and
with liability in the amount of the value of the land and completed improvements, insuring Tenant as
the.owner of the leasehold;estate under the Lease, subjectonly to the Permitted Exceptions allowed

i

128 Transfer Documents. The term “Transfer Documents” as used herein shall have the
meaning described in Section 9.1.
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129  Transfer/Transferee. The term “Transfer” as used hereinshall meanand include any
conveyance, transfet, sale, assignment, lease, Hicende, concession, franchise; gift, hypothecation,
Mortgage, pledge, encumbrance, or the like, to any person orentity (“Transferee™), excluding any
Teaschold Mortgage which encumbers Tenant’s leasehold estate created by this Lease.

130 Uncured Default(s). The term “Uncuréd Default(s)” as used herein shall have the
meaning described in Section 14.2.4. o o

ARTICLE 2 - LEASED PREMISES
2.1 Leased Premises.

- The premises demised and leased hereunder (“Leased Premises”) consist of the real property
located in the. City of Imperial Beach (“City”), Gounty of San Diego, State of California, and more
particularly-described in the Legal Description for.that property attached hereto as Exhibit A, and
depicted on the Site.Map attached hereto as Exhibit B, together with all right, title and interest of
Landlord in.and to all rights of way or use, servitudes, licenses, casements, tenements, hereditaments
and .appurtenances now or hereafter belonging or pertaining to the use of such real property during
the Term. The partics agree that Tenant alone shall be entitled to all federal tax attributes of
ownership of the Improvements. '

2.2 Leased.Premises; Condition of Premises; Zoning.

Prior to the Commencement Date, Tenant, at Tenant’s sole expense, shall have investi gated
and approved the physical condition of, and the condition of title with respect to, .the Leased
Premises and the Improvements. Tenant acknowledges and agrees that Landlord makes no
representation or warranty, express or implied, written or oral, with respect to the condition of the
Leased Premises or the Improvements, or. their fitness oravailability for any particular use. Tenant
shall provide the Title Policy, insuring Tenant as the owner of the leasehold estate under the Lease,
subject only to the Permitted Exceptions.

22.1 Landlord makes no representations, express or implied, with respect to the
legality, fitness, or desirability of the Leased Premises for Tenant’s intended use. If Tenant desires to
do so, Tenant shall have the right to conduct its own investi gation, to its satisfaction, with respect to
any matters affecting Tenant’s ability to use the Leased Premises for Tenant’s intended use.
Landlord shall deliver title to the Leased Premises to Tenant in the condition required by Section
208 of the DDA. L B

2.2.2  The Leased Premises shall be delivered from Landlord to Tenant in an “as1s”
physical condition, with no warranty, express or implied by Landlord as to the presence of
Hazardous Substances, or the condition of the soil, its geology or the presence of known or unknown
faults. If the condition of the Leased Premises is not in all respects entirely suitable for the use or
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uses;to-which such Leased Premises will be put, then it is the sole responsibility and abligation of
Tenant. fo place the.Leased Premises .in all.respects in a condition. entirely. suitable for the
development thereof;solely at Tenant's expense.,. -+ 1 . i lier i

2,23 Effective on the ‘Cbminéhceméﬁ'tbate; Tenant agrees {o indemmify, defend
and-hold harmless Landlord and; Gity. of Imperial Beach {City”), and.their respective members,
officers, agents, employees, contractors and consultants, in accerdance. with the; dEnvironmental
Indemnity (Attachment No. 8 to the DDA).

[ A1

e AR ol

2.2.4  Effective on the Commencement Date, Tenant waives, releases and discharges
the Landlord, the City and their respective members, officers, employees, iagents, ‘contractors and
consultants, from any and all present and future claims, demands, suits, legal and administrative
proceedinps, “4nd from “all lability for ddinadgesii 16s8es; cobts) Habilitidsy féos and’ expenses
(includitig -:sivftﬁéﬁfklfi‘mitaﬁdn-,f'attc')i-ney's"a'fe.és:)!af}sfﬁ%g:?éiﬁf_b'f‘-ﬁrrE‘ih‘.faiﬁy;WayscoﬁntactEd with'-the
Landlerd’sor Tetant’s vse, ‘maintendrice, oWricrship: oF opsfation fof thie Ledged Prermises; any
Halzarddus! Substarices ot thiér Leasedw Piiginises: oti-théextistetioe ol Hazardous. Substaiives
contativination ifianystate oh thie Leassd Prémises; however theHazardot s Stibstahites cariis tobé
placed there except thatarising ouf of the grossnegligenée st willtul riscondictofithie Landlortdor
its empléyees;ofiicers ol agerits iTengfit acknowledges:that it'is avware ofarid fatniliar with the
provisions of Section 1542 of the California Civil Code which provides ay followisi = 1 - .

“A general release does notexténd to'elaitng which thie crediior - dodsmat know or

suspect to exist in his or her favor at the time of executing the release, which if
C T Kb by hiiit of Hel iusPhave materlglly 4dffecied i’ of ey setilémenlt with-the
i’dé'b‘torl::u'z:-;:;,-: shode L v mraiy s el e i weintihir et s el v
THE S T S R L O L Y R T S T T O E
ik STt oxtént-ofthe 1életiserset ot this Section 224, Tenaiit heieby: wiives and
relinquishes all sights and benefits Which it friay ‘Heaveriinder Section 1542 6F the CalifetfaOlivil
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2.3 Designation as Point of Sale
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s s‘;«--,‘:I‘énant!éi_rid.i.tSfSuéccssc31'sfand -assigns:shall: iidintainlsuch Jicenses:and permits:as may. be
required: by iany: governmental: ageioy: to :conduet: taxablersales atising from: any: projecti on-the
Propérty-and, to the extentpermitted by law, shallidesignate: City: of Imperial Béachi as the ffpointief
sale” forvall taxable sale and lease transactions-ecelrrinig:from any project:on thie Propertyiinall
reports to the California State Board of Equalization in accordance with the Bradley-Buirns Unifotin
Sales and Use Tax Law (Revenue and Taxation Code 72000 ef seq.), as it may be amended or
substitated froiitinié o time; and o' salesHak rétiiil to the Stits of California for all taxable sales
dechiriiig 4t it o ' | |

diiy projectionthe Property: =+ <2 i o an Al ot
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ARTICLE 3 - TERM
3.1 Term

The Term of this Lease shall be that period of time beginning on the Commencement Date
and ending at midnight on the fifty-fifth (55th) anniversaryiof the Commencement Date, unless the
Term of this Lease is sooner terminated as provided for herein.

3.2  Reserved.
3.3 Possession; Covenant of Quiet Enjoyment.

‘ 3.3.1 Sole possession of the Leased Premises shall be delivered to Tenant on the
Commencement Date free and clear of any other tenancies or rights of occupangy or use, and Tenant
shall take possession as of that date.

339 Landlord covenants that, subject to the limitations expressly set forth herein,
Tenant, upon Tenant’s timely payment of the Rent and performance of Tenant’s covenants and
obligations under this Iease, may quietly have, hold, and enjoy the Leased Premises during the Term
of this Lease, without hindrance or interruption by Landlord or anyone claiming by or through
Landlord, subject to Landlord’s right to enter upon the Leased Premises as expressly provided herein.

3.4 - Reserved.
3.5  Right of Option.

At any time commencing upon Completion and ending upon expiration of the Term, and
subject to the Conditions Precedent to Right of Option, below, Tenant shall have the option to
puirchase the Property for a price equal to ONE DOLLAR AND NO CENTS ($1.00)(“Option”). The
Option shall be exercised- in accordance with the procedures set forth in the Option Agreement,
substantially in fornr attached to the DDA as Attachment No. 11. Upon Tenant’s acquisition of the
Agency’s fee interest in the Leased Premises, the Ground Lease shall terminate. ‘Such right also may
be exercised by any holder of a Leasehold Mortgage.

3.5.1 Conditions Precedent to Right of Option
Tenant’s right to exércise the Option shall be conditioned upon the following events:

e 1 Commencing upon Completion until on or before Operating Year 10, the City
of Imperial Beach’s receipt of transient occupancy taxes (“TOT”) from the operation of the Hotel on
the Property, in the cunulative amount of at least THREE MILLION TWO HUNDRED AND TWO
THOUSAND DOLLARS AND NO CENTS ($3,202,000);
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ii. Commencing upon Completion and after Operating Year 10, the City of
Imperial Beach’s receipt of transient occupancy taxes (“TOT”) from the operation of the Hotel on the
Property, in the cummtative amount of at least TWO MILLION THREE HUNPRED AND FIFTY
ONE THOUSAND DOLLARS AND NO CENTS ($2,35 1,000).
et e T R R SR N E LIS TS A O L D N L i
oo ARTICLE A= RENT PAYMENTS: oo 0 i - 0o ity

4.1 Rent.

The Rent payable for each Lease Year (the “Rent”) during the Term shall be as set forth in
Section 4.2 hereto. The Rent for a particularf .case Year shall be paid hoater:than April 30 of the
following calendar year during the Term. The Rent shall be prorated on a per diem basis for the first
ahd tast partlal yeats 61 the Term (assurtifng*the Commeéncemeaiit-Daté i€ not May 1). The last
paihént'of Rétit shall Be due ‘within' twerity(20) ‘datys'following the terhifiation of s Teass !

vigias L R e N

| 4,2 Rent Amounts.
AR B e el
g e fTﬁ@_ﬁR@ﬂt’ shall be:ON
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Tenant shall pay any as Additional Rent any expenses incurred by the Landlord resulting

from Tenant’s failure to pay or cause to be paid any amounts owed to the Landiord:undessthis Lease

or any person or entity, including, but not limited to, unpaid utilities, unpaid maintenance, unpaid
Impositions, or unpaid liens or encumbrances. 7

[ [ B -
' S R TV Y S

[EHTH 1‘1“4,;4 i MlSCCHaﬂCOUS.‘ REAN ’. R LT F R P T 1 SR L
ol royige il ARSHE LT TR TS SR R L T L SRR TTRIR T PP S R oaith
w1 Allipaymients of Rent shall be:made to Landlord as.they:became ducinlawful'money.of the
United:Statesiofi America inicash or by.corporate chegk-draws-on sufficient available funds, at.such
placeasiis designated: herein by/Landlord forthereceipt.ofinotices or sichsothen place as shall;be

designated to: Tenant-byLandltrd inwriting from 4ithe to el b, iy iy 1 1 ert e

: ,s‘!:_{" 4

4.5 Triple Net Lease; No Counterclaim, Aba"célﬁéht, etc.

All Rent shall be paid absolutely net to Landlord, so that this Lease shall yield to Landlord
the fullamountofihie installments of all Rent throughoutithe Tetm, and (unless otherwise expressly
provided herein) shall be paid without assertion of any counterclaim, setoff, deduction or defense
and; ‘ekcept as ‘otherwise expressly provided herein, -without. abatement; suspension, deferment,
dimiavtion ot reduction: Underno dircumstances or conditions, whetherinow existing or hereafier
arising, orwhethet beyond the present conteinplation of the:parties, shall Landlord be expected or
required to make any payment of any kind Wwhatsoever, including witheut Tinitation, any fegulat or
special assessments levied against the Property, or be under any obligation or liability hereunder,
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except as herein expressly set forth. Landlord shall have no responsibility for any costs of repatr,
maintenance or replacement whatsoever. Except as otherwise expressly provided herein, this Lease
shall continue in full force and éffect, and the obligations of Tenant hereunder shall not be released,
discharged or otherwise affected, by reason of: (a) aily damage to or destruction of the Leased
Premises or Improvements or any part thereof or any Taking of the Leased Premises or the
Improvements or any part theteof; (b) any restriction or prevention of or interference with any use of
the Leased Premises or the Improvements or any part thereof which materially interferes with
Tenant’s possession or use of the Leased Premises (other than a breach of Landlord’s covenant of
quiet enjoyment set forth at- Section 3.3); (¢) any bankruptey, insolvency, reorganization,

composition, adjustment, dissolution, liquidation or other proceeding relating to Landlord, or any
action taken with respect to this Lease by any trustee or receiver of Landlord with respect to this
T.ease by any trustee or receiver of Landlord, or by any court, in any proceeding; (d) any claim which
Tenant has or might have against Tandlord; or (e) any failure on the part of Landlord to pe1f01m or
comply with any of the terms hereof or of any other agreement with Tenant. Except as explessly
pr ovided in this Tease, the obhgatIons of Tenant shall be separate and independent covenants and

agreements.

ARTICLE 5 - USE OF THE LEASED PREMISES,
MAINTENANCE AND HAZARDOUS SUBSTANCES

‘5.1 Use of the Leased Premises.

5.1.1 Tenant covenants and agrees for itself, its successors, its assigns .and every
successor in interest to the Property or any part thereof, that Tenant, such successors and such
assignees shall use the Property only for the uses specified in the Seacoast Inn S pecific Plan adopted
by Ordinance No. 2007-1060 (“Specific Plan”),-any development agreements entered into by and
between the City and Tenant, including the Development Agreement by and between the City of
Imperial Beach and Imperial Coast Limited Partnership Relative to fheDevelopment](nown as the
Seacoast Inn Development Pr. oject, recorded on December 18, 2007 as Document Number 2007-
0778555 in the San Diego County Recorder’s Office (2007 Development Agreement”), the
Pedestrian and Vehicular Access Easement Agreement, recorded on , 2010 as Document
Number 20107- in the San Diego County Recorder’s Ofﬁce the Temporary
Encroachment Permit recorded on , 2010 as Document Number 2010- in
the San Diego County Recorder’s Office, the DDA, and this Lease. No change in the use of the
Property shall be permitted without the prior written approval of Agency.

5.1.2 Notwithstanding the generality of Section 5.1.1, Tenant, its successors and
assigns, shall use the Leased Premises and/or Improvements only for the followmc uses: operation of
a full service four story hotel with a minimum of seventy-eight (78) guest rooms (“Hotel”). The
Hotel shall be rated not less than three diamonds by AAA or three stars by the Mobile Travel Guide,
and shall also have the following characteristics:
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a) . The Hotel shall contain an onssite; full. service (sit down) three-meal
restaurapt.and lounge:. - .. O TP

o .

b 'ifhe' Hotel éiﬁan.h;ivé"g{t;‘ié;is';tfdnéfé&imflr{i}i'g.'iSSSjQ' i
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d) Tlle Hotel shall” __ave a*bulsmg's’sgep’f f"‘; e
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: . ] eljowrne} and/m Hotel opelato1 (“Tenant” fo pmppses of thls
sechon)__sha}l L .-1eqpned to. plOVldG fp], ollectlon and pgyment of ‘the. t g;r} 0 ”cupancy tax
] ). to City for, aH guest‘_. ifs/hot : ) _'the Leased P1emlses
Iega‘,.ile,§s of the. occupant 5 statqs : 1est urpt ownez Iessee p; ate gue tg;%;ﬁtzxilf;,gg‘gggsgt
unit/hotel unit is occupled bya guest umt/hotg‘:l umt owner, the TOT shall b based upon the mghtly
rate then in effect for theunit as if it were bemg occupied by a third party renter. For occupancles of
the guest umt/hotel unit: oth¢1 than byi fumt cpvyne},, the 'POT shaiinbe)based on the actual rent

e “]‘i
t, “Hot

1

Wy ini .u,

booked in person thr ough the RengtI ation System, via telephone or thlough onhne nieans via agents
of the Tenant. If there is a legal reason why Tenant cannot collect the TOT:from ovener/occupants of
a guest unit, the Tenant shall be required to provide to the City an amount of TOT equivalent to the

amount that should have been collected rﬁom the omlel/oct:upant f01 !each mght a guest unit is
wntdi Ciomngds b e o £ty o

S i

B e g l' 4 “Uniess 1ecoxd1hg agamsi the\Landlmd sfeeis. 1equn‘erfi By 1w, as determmed
i the 1 asonable discistion of the Landlordand the’ Califortia Departiieht of Rial Estat‘ £ “DRE”)
Tenant dhall iecord the Decla} ‘ation oF GCERS 4k the Régoit Coveﬂal ’s‘agamst the Teaseholdio
eai ier thari " mplehbn of the Iﬁlpl o\zeinentﬁ ‘ahd ptiorto 1ssuancé of the' Certlﬁchte of Occupaﬁcy

(3 Landlmd’s’ Iss’uarice of a, RéIease of Consﬁ uct10n Covehanfs
‘DDA}(' ;El‘ HERNTE I A SR |Jla'.f1 Ve i

B ','ili'-

: 5L 5 The Declalat;on of CC&RS and Resmt Covmﬁantﬁ shigll be cohsistent W1th the
provisions of the Development Agre eertlelit and’ Specfﬁc Plan. Wlthout iumtmg thie- gehemhfy of the
foregoing sentence, the Déclaration 6FCC&Rs ant Resort Covenitits shalli ata ‘inining Coritain

all of the followmg pr ovisions: _
! I

S (D¢ langnage mirr oung Sectlon 5 1 3 heléln 1ega1d111g collectxon of ’u answht occupancy
taxes (“T(DT”) L BUIFENE et :
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(i1} language requiring the City’s written consent to any provisions of, or amendments to,
the Declaration of CC&RS _and Resort Covenants, before they are ﬁnal;

(1i1) ]anguage deslgnatmcr the City as- athnd party beneﬁmal y, and

(iv) - if both the Land101d and DRE 1easonably determine that 1e<301d1ng ofthe Declatation
of the CC&Rs against the fee is required by Jaw, then the Declaration of CC&Rs:and the Resort
Covenants shall contain provisions that require termination of the Declaration of CC&Rs and the
Resort Covenants no later than the Term of this Lease or ¢arlier termination of the this Lease, except
in the event that Tenant exercises the Option.

Tenant shall obtam Landlord’s written approval of the form. and content-of the Declaration of
CC&Rs and Resort Covenants prior to recordation. The Landloxd’s review of the Declaration of
CC&Rs and Resort Covenants shall include, but is not limited to, a compatison of the Declaration of
CC&Rs and Resort Covenants with the Development Agreement, the Specific Plan, the DDA, and
this Lease to-ensure consistency amongst these documents. The Landlord shall not unreasonably
withhold such approval. Any changes in form or content to the Declaration-of CC&Rs and/or the
Resort:GCovenants-shall be SleJect to Landlord’s written appmval o

5.2 No use:of Haza1dous Substances on:the Leased P1em1ses

Tenant covenants and aglees that it shall not and that any Lease shall p10v1de that the
Subtenant shall not, treat, use, store, dispose, release, handle: or otherwise, manage Hazardous
Substances on the Leased Premises except in connection with -any constmetlon operation,
maintenance or repair of the Improvements or in the or dinary course of its, business, and that such
conduct shall be done in compliance with all applicable federal, state and Jocal laws mcludmg all
Environmental Laws. Tenant’s violation of the foregoing prohibition shall constitute a breach
hereunder and Tenant shall indemnify, hold harmless and defend the Landlord for such violation as

provided below.
53 Notice and Remediation by Tenant.

Tenant shali plomptly give the Landlord written notice -of any 1epo1table 1elease of any
Hazardous Substances, and/or any notices, demands, claims or orders received by Tenant from any
governmental agency pertaining to Hazardous Substances which may affect the Leased Premises.

5.4 Environmental Indemmnity.

. Tenant agrees to indemnify, defend and hold harmless Agency and City, and their respective
members, officers, agents, employees, contractors and consultants, in accordance with the
Environmental Indemnity (Attachment No. 8 to the DDA). The indemnity provided in this Section
shall survive the Termination of the Lease.
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55 Termination; Subtenants.

The agreements and obhgatlons of Tenant under ﬂllS Amcle 5 w1th 1ega1d to mdemmﬁcatlon
of Landlord shall survive the scheduled termination or sooner sexpiration.of the;\Term forany reason,
for five (5) years and all claims relating thereto must be delivered in writing to Tenant within such
period. No action by any-subtenantiitviolationofits Léake shall eonistituteacaustito telminate thls
Lease ap} ovided that Tenant dilrgenﬂ)? i)msues lts avaﬂab’ie 1emedws agamst snch'fsuﬁtenant

b mALY S bt e ks e ey e el o daile oo
ARTICLE 6+~ OWNERSHIP OF iMPROVEMENTS
SR h? it e s s : I ET Y S

Notwithstanding anything that is or appears to be to the cont1a1 y heleln any and all
Improvements:etetted. onthe Leaséd:Prémises as permitted: by this. Leases: -astwgll as:any and all
alterations oradditions thereto oriany other Improvements o fixtures onthe: T.easedPrémises; shall
be. owned by Tenant untﬂ;the;expnatlonl ofithe;Teim:or sooner, téxninatiof of this Lease, Lpon the
expiratiofi ox Sooner fermination of this Lease;.all-Improvements-.andall; aIteiatmns, additiens or
ithproyements: thefeto-that iave ;madé to, 01;plaoed on.the Leased: Premisesiby. Tenant Or any othar
personishallbe. considered:pait-of the real property,ofithe LeasedﬁPremlseS tand sha]l femain on'the
Leased Premises and become the: propeyty efLiandlord; provided that Tenant shiall retainovinership
of and shall be required to remove furniture, equipment, machinéry, trade fixtures and removable
personal property except.is: rmay “beleft omrithe: Leaged: Prémisosiwith Tandlord’s priof written
approval. Except as otherwise explessly p10v1ded in this Lease, any non-disturbance agreement
appiOVed by Tandiond, ; any’ easehleh‘cé ’p:'oved‘by Leand16td! oi Aty W11ﬁeﬁ’ihst1 Uinetit'ékecuted by
L‘éndlmd wHigh expresdly Stéites thaf*]iandlmd is waiviig its Hglhits™ undél FHisTATHAE 6 W dedsive
sifeh? Ifnplovements fiee! and‘oléai oftdll 0

thet claims; said Implovements éhall Become Landloi"éi‘
p1 opelfty’ﬁée afid cleai of any and all nghfs 1o’ posseésmn and il 'laiis to'of ‘ag‘hmst theny by Téfaiit

PR i P eagel ....J(-\‘_:i.:; SERELITE bl f :3' fe 1
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e RTIOT SREPAIRS AND MAINTENANCE) pab e e

7.1  Landlord’s Nonresponsibility.

[N

During the Term of this Lease, Landlord shall not be requir ed to mamtam or make any repairs
or'teplacements ofanyriatuve. orrdeséription’whatsoeVer to the Leased: P1 emlses o the lImpaovements
tlie1eon except as i(a,x};)ressly pr owded elsewhele herem R AR LR R hir b

' B L 11 (IR P BUORg BN e i [ R E N AR TE S MR B

7 2 Tenant’s Duty to Malntam Premises,

Except as expressly otherwise provided for herein, th1 oughout the Telm of th1s Lease, Tenant
shiall,-atTenaiit s sole cost and expense, midiitait-or cause tobe tafittaitied the Tieased Piemises and
thé Impmvements now or hereafter-locatedon the Tigased Prentisesin good-and ¢ledhiéondition and
repais; freéof debiis, and in complianice with'({) all Governiriental Restrictions aid: (11) glbapplicable
rules, orders, and regulations of any insurance company:-insufing all'ior gty pattiof the Ledsed
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Premises or the Improvements thereon or both, and Tenant shall make or cause to be made whatever
repairs and replacements are Tequiived by Such endctments or provisions or future enactments or
provisions: - Maintenance of the Leased Premises and the Improvements shall include, without
limitation, maintenarice and itiigation of the off-site landscaping on Date Avenue using Tenant’s
water supply from the Leased Premiises. ' : '

73 Damage or Destruction.

S ~7.3:1 In the event any of the Improvements are damaged by an insured casually;
Tenant promptly shall remove the debris resulting from such event, and within a reaspnable time
thereafter shall apply insurance proceeds to the repair or restoration of the Improvements so damaged
to their condition immediately prior to-such-casualty, such repair or restoration to be performed in
accordance with all provisions of this Lease.

~ 7.3.2  Intheevent any of the Improvements are damaged by an uninsured casualty,
or the insurance proceeds are, insufficient to repair or restore the Improyements to their condition
prior to the casualty, Tci_lant promptly shall remove the debris resulting froms uch event, and within a
reasonable time thereafter shall either (i) repair orrestore the Improvements so damaged to the extent
economically feasible, such repair or restoration to be performed in accordance with all provisions of
this Lease, or (ii) erect other Improvements in such location, provided all provisions of this Lease are .
complied with to the extent economically feasible, or (iii) if the damage occurs after the end of the
Covenant,, Period, demolish the damaged portion of such Improvem_ents, restore any 1'emaii;ing
Improvements to an architectural whole, remove all rubbish, and pave or plant grass and otherwise
restore the area to a neat, orderly, sanitary and attractive condition. Landlord shall have the option to
choose among the aforesaid alternatives, subject to rights of permitted Lenders secured by the Lease,
but. Tenant shall be obligated to perform one .of such alternatives, provided that nothing herein
obligates Tenant to obtain financing exceeding the insurance proceeds, if any. Tenant shall give
notice to Landlord within a reasonable time of which alternative it elects. Nothing contained in
subsections 7.3.1 or 7.3.2 shall be construed as permitting the abatement or reduction of Rent, or the
termination of this Lease.

7.3.3 Notwithstanding anything to the contrary contained in this Lease, if (i) there is
damage to or destruction of the Improvements on the Leased Premises during the last five (5) years
of the Term and the cost of repairing said damage or destruction exceeds the cost of demolishing and .
removing thie remaining Improvements on the Leased Premises, or (ii) there is damage to or
destruction of the Improvements on the Leased Premises which (1) arises from a cause which is not
required to be insured against under any provision of this Lease, or (2) arises from a cause which is
i fact insured against in compliance with the terms of this Lease, but for which the recoverable
proceeds of such insurance are less than 90% of the cost to repair said damage or destruction, and (3)
the cost to Tenant (which is not covered by insurance proceeds) of repairitig said damage or
destruction exceeds the cost of demolishing and removing the remaining Improvements on the
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Leased Premises, or (iii) thete.is.damage to, or destruetion:of the Improvements on the Leased
Premisesrand. the; Governmental Restrictions then; in.effect.with respect ito,the. Lieased Premises
prohibit the:construgtion.of economically vlable,rep,laeement Improvements, with yespeqtto a-use
which Tienant.either has the:right to.engage.in under this Iease orwhich Tenant desitesto, engage in
and Landlord will permit to be en gaged in, then Tenant shall-have.the pption to'terminato this Lease,
subject to Tenant’s satisfaction of all of the following requirements: (A) Tenant shall, within ninety
(90) days after the event giving rise to such right to terminate;igive:Isandlord sritten notice of its
election to terminate (“Notice of Election to Terminate”); and (B) Tenant shall, at the election of
Landisid Gwhich e!ectloh shallbe eomn’mmoafedlm ’wi'ltlﬁg to"Tefiant ("Demohtlon Notice™) within
thiity*(fi())'ﬁays of L'a idlovd? 'S 1ééé1pffof thé'Notié SI6FEle; ﬁé)nitei‘l“eimmate) Yaze andirémove the
( 1'¢ [ty ‘vements‘é‘rid' any' fothefflmpro\fements - thie Leased 'Piemlses that
Lahdlmdfmay ’de&gxﬁate in'thie Pens6lititin Notide, atidshall ot ‘plete sHid demohﬁoﬁ 'and reimdval
and shall vacate the Improvements on the Leased Preinises within ninety/(90)¢ Hays of Tandlord’s
dehvmy of the Demohhon Notice [(which vacation date shall ﬁx the termination date of this Lease);
Byt :h' nt Sitall compiy with il pio(frsmns of Ar hcl of ﬁns Lease conswtent with this
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(1) The Leasehold Mortgage shall contain provisions requiring that copies of all
notices of default inder said Leasehold Mortgage must be sent to Landlord; - -

(ii) The Leasehold Mortgage shall not permit or.authorize, or be construed to
permit or authorize, any Lender to devote the Leased Premises to any uses, or to construct any
Improvements thereon, other than those uses and Improvements-provided for and authorized by this
Lease; and

: (i)  The originator of the loan secured by the Leasehold Mortgage ismade byan
Institutional Lender: : : A S

82  Iender’sRights.

So long as.any Leasehold Mortgage permitted by this Lease exists, or any.Lender (or its
nominee) owns all.or any portion of the leasehold estate created hereunder, and until such time as the
lien (or estate).of any Leasehold Mortgage (or it holder) has been extinguished (which provisions
shall be for the benefit of the Ieaschold Mortgagee): '

. 82.1 Notwithstanding anything to the contrary in this Lease, any judicial or non
j;udicial foreclosure by a Lender underVany_LQaseth'd.Moijtgagé;:0‘17 ar;jﬂexer_c:ﬁi&_ of rights 6;’ 1"emedi:es
under or pursuant to any Leasehold Mortgage, including the appointment of a receiver, shall notin
and of jtself be. deemed to violate this Lease or, in and of itself, entitle Landlord to exercisg any
rights or remedies; : : o

| 8.2.2 Following Lender’s or Lender’s Affiliate’s acquisition 6f Tenant’s inferest in
this Tease pursuant to a foreclosure or an assignment in lieu of foreclosure, the Lender or Lender’s
Affiliate (as applicable) shall b entitled to assign its interest in this Lease without Landlord’s prior
consent, subject to compliance with the terms and conditions of this Article 8. All subsequent
Transfers by the Transferee of Lender or Lender’s Affiliate (as applicable) shall comply with the
provisions of this Lease, including all restrictions on Transfer set forth in Arficle 9 hereof; and

823 If, in connection with securing by Teniant of any Leasehold Mortgage, the
affected Lender requests an amendment with respect t6 the Lender protection rights set forth in this
Article 8, Landlord agrees not to unreasonably withhold its consent to any such amendment;
provided, that Landlord shall not be requiired to consent to such an amendment if it would, in
Landlord’s reasonable determination, materially impair any of Landlord’s rights or materially
increase any of Landlord’s obligations under this Lease.’

824 Default Notice. Landlord, upon providing Tenant with any “Notice of
Default” (as defined below) under this Lease, shall, at the same time, provide a copy of such notice
to every Lender who has given written notice to Landlord of its interest in the leasehold estate. From
and after such notice has been given to a Lender, such Lender shall have the same period for
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remedying the Default:complained of as the.cure period: provided to Tenant pursuant to Section 14.2,
plus the additional periodiprovided. to such.Fiender as specified below; -Regardless of whether a
Detault exists, Landlord shall accept pel formance by or at the 1nst1gat10n of such Lender as if the
samehadbeendoneibyTenant e g e s

RIS Pige b . PR : . .. o
i.-'!-: ! R A Y S £, it Seoe i

a8 :.-n,—-cLendeIiCuwénghtﬁ VAR D g e i e e

Notwithstanding anything to the contrary contained in this Lease, Landlord shall have no
rightito tepminate, this Lease:on account of an UncuredDefault of Tenant unless, following expiration
of Tenant’s applicable cure period, Landlord first provides each Lender not Jessthan, sixty: (60) days
notice of its intent to terminate, if Tenant’s Default can be cured by the payment of money (a
“Monetary Default”), and not less than ninety (90) days notice of its ifitefst to térmihate, if Tenant’s
Default IS of any other type (a “Non—monetmy Default”), and each Lender fails to cure such
Moneta""“Defadlt withifr s1xty (60) days after Tédeéipt of SUSH noticé 8t sachLéndet failéio gure or, in
good faith ‘and wﬁh*leasonable d111gence ‘ahd’ continuity; com{‘neﬂbe o Gilfersuch’ Noh—monetél‘y
Défault within' saidl Hinety ((90) ‘day persd:! pistch Non-amonefaly Defaulf carn10t‘1é’aSbhabl$f be
cured by such Lender within said ninety (90) day: peuod'_(m- is-ShEh - tiat! 'hossession’Cfithe Tiéased
PiBI‘IlISGS is necessary for Lender to obtain possessmn and 1o remedy the Default), the date for
teimlhaﬁon’shall be: ext’ended iy such}’”e‘liod” f tnné as: may be’ieasénably 1eqt‘med ‘to remedy such
Diefaiilt; der shall ha'\?e ﬁ111""‘dﬁi"‘é" fany' defauit mtie ‘payfnent of any‘monetary obhgatibns
undéi-th Wil { (60) ays et vex & OF T diol ’$ inteﬂf[to
fefninate; and shall dontuiis 16 pay Sl en‘dy stich tisietary obhgatmns"‘as A {i/hérn the & Sarne: Hitie
due; and (b) Lender continues its good faith and diligent efforts to remedy such nomnonefal}‘ Difhiit
(mcludmg ,1ts ac(;uisltlon of possessmn of the Leased Plemlseis it ecessary, 10 the cure of such
ridéd, hov(veveli 1fh".t 1'ho even{ sflaH the‘Agency be pleC uded ﬁom ' xe1c1smg remedies
i g8 é{r’e"é.ﬁgﬁt"fé"gecoﬁlé z'nlé;téi’lé opalghzed by any fa11u1‘e_§o ctirc'a default T;l ({he
no’vculecf Wlthn; one hundled elgi (I 80) i ré’ éTtei the Lenciel 3 'fust noﬁce of default
or p } }ééjrﬁmestcia'llyliléésl;‘éﬁgbie’Efforis fo apﬁomt,a 1ece1ve1, seek 1eI§ef ﬁom the
automatw staj iﬁ 5; sions of the Bank1 yptc Code ai1d genge;ally oppos,m oA v plan of 1601 gamzahon
or ofh’él‘ﬁloceedmgs ina ploceedmg by ’fénarfé %ﬁ(iel the Banki riptey Code (it sich] proceedmg does
not p}ue 31%}’ Tenaqt De;fault) Sllalll be d?emed good_fa1th and ’d;;}g!ent efforts”.as herein used. It is
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8 3 1 Landlmd agrees fhaJ( 110tw1thstand1ng anythm 5 the cont1a1y i thls Secﬁon
8.3, any Non-monetary Default that is not susceptlble of ciire shall%)e watved by Landloid { fipon
-Lendel s-or Lender’s Affjliate’s, val]ISItlon of, the. Jeasehold estate created hereby (whether by
f()l eclo,sm,e 01 otherwme) or pulsuant to.a 11ew lease ente;, ed mto pmsuant to Sectlon 8.5, and the cure
of aH Monetaw(DefauIts and Non~monetq1y Defaults
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8.3.2 Nothing in this Section 8.3 shall be construed to require a Lender to continue
any foreclosure proceeding it may have commenced against Tenant after all Defaults have been cured
by Lender or Tenant, and if such Defaults shall be cured and the Lender shall discontinue such
foreclosure proceedings, this Lease shall contintie in full force and effect as if Tenant had not
defautted under this Lease. o R : - o

8.4 Obligations of Lender and Purchaser. -

8.4.1 No Lender, acting in such capacity, shall be deemed to be :an assignee-or
transferee of this Lease or of the leasehold estate hereby created so as to require such Lender, in that
capacity, to-assume the performance of any of the terms, covenants or conditions on the part of the
Téiiant to be performied hereunder, uriless and until it acquites the interest of Tenant herevinder.
Upon acquiting Tenant’s leaschold, a Lender or (tb the extent title is taken in an affiliaté-of Lender) a
Lender’s Affiliate fiay, without the conisentof Landlord, sell and assign the Jeasehold estite on such
termis and to steh persons and entities as dre’acceptable to such Lender and thereafter be'relieved of
all obligations on the part of Tenant first atising undet this Lease after the date of such sale or
assignment; provided, that such assignee’ of the Lender shall have delivered to Landlord an
assuriiption agreement as provided by Section 9. 1.1(iv) of this Lease. Any such‘assignee of Lender
or'Lendei’s Affiliate (as applicable); or any otlicr assignee of this Lease or’of the Teasehold estate
created hereby by d conveyance in liewof foreclosuré or any purchaser at any foreclosure sale of this
Lease or of the leasehold estite hereby created (other than, in any case, the Liender), shall be deemed
to be a Transferee of this Lease, and shall be deenied to have agreed-to perform all of the terms,
eovenants and conditions on the part of the Tenant to be performed hereunder from and-after the date
of such purchase and assignment and, {rom and after such date, shall be subject to all the térms of
this Lease, including all testrictions-on further Transfer set forth in Article 9. - - ‘

8.4.2 Notwithstanding any other provision of this Lease, any bona fide sale
of this Lease and of the leasehold estate hereby-créated in any proceedings for the foreclosure of any
Leasehold Mortgage or a bona fide assignment or transfer of this Lease and of the leasehold estate
hereby-created in lieu of foreclostre of'a Ledsehold Moitgage (collectively, “Proceedings”) shall be
deemed to be a perniitted sale, transfer or assignment of this Lease and of the leasehold estate hereby
created so longasAgency is given timely notice of any default of Tenarit and of anysuch Proceeding
and is afforded the cure periods specified in Section8.14 and so long as any such deed in licu of
foreclosure has not been undertaken for the purpose or with the intent of ¢itcumventing ‘any
otherwise applicable restrictions upon Transfers of Tenant’s interest under this Lease.
Notwithstanding the foregoing, any transfer by foreclosure or deed in lieu of foreclosure to Tenant or
any Affiliate of Tenant shall not be deemied a pexmitted sale, transfer or assignment of this Lease and
the leasehold estate created hereby.
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-85 .. New Lease,.
. Exeeptas expressly provided in the last sentence of this Secfion, in e eyent of a termination
ofthis Legse, for any xeason ingluding, wifhoyt limitation, byeason of any Default or the rejection o
disaffirmance of this Lease pursuvant to bankruptcy law or other law affecting creditors tights, or
upon a termination of this Lease by Landlord pursuant to any proceeding under the Bankruptey Code
(including without limitation pursuant to Sections 363,and.365:0f the Bankryptey.Code), Landlord
shall give prompt notice thereof to any Lenders who have requested notice from Landlord in writing
andefm;nishedfrtheﬁr'-names.and;a;ddre'ssesito:handlbz‘d. Goosiilse ale e R
kit Gl vt of e Gedradies s vl Shraae bl oitson: il e et
o o ity 850 Upon waittenrequest-of ansrsych Liender, made atany timewithin inety. (90)
days aften the giving of such notice. by Landlonds Landlord shal Lenisrintoia new lease ofithe Leased
Premises with.sich.Lender within twenty: (20).days aftenthe receipt of suchaequest, which pew lease
shallbe effective as.of theidate of such termination.ofithis Lease and shall be for the remainder of the
Tetm ofithis Lease; aj:the sent provided.for herejn, and.upon the:same.terms, covenants,.conditions
and agreements asarebierein.containeds:provided that suchiLender'shall: (i) pay fo Landloid-at the
time of the execution and.delivery,of said micw Jease: any,and all syms for Rent, payable. by, Tenant
hegeunder toandingluding tlie date thereof, fessithe net: nount (i.¢;; net of all reasonable.cxpenses)
ofall sums.received by Landlordifrom: any.:Subtenants in:occupanay:of any.part or patts, ofthe
Lieased:Premisesiand/or Improvements upito.the, date. feommencement of.such riew, lease; (iD) pay
all-reasonablecostsyesulting from. the preparation andiexecution of such fewilease; andu(ii) on or
prior.to,the execuition.and delivery of said newlease, agree in writing that promptly;fallowing the
delivery.of:such nevy lease; siich Lender will perform orjeause:to. be, performed all. of the other
covenantsyand, agreements-hergin: containgd on Tenant’s;pant:to,be performed 49, the «extent; that
Tenant shall have failed to:perfonm,the same to the.dat -of delivery.of:such. new lease.. Nothing
hetein contained shall be deemed to impose any obligation on'the part of Landlord to deliver physical
possessioticof the Leased-Prcinises torsuchuender ynléssLandlord at theltifne of the execution and
delivery. ofisuch nievis ledse:shail-have obtainediphysichlipossession thereof... oy

3

b et

R O PR S 1TV N S0 O PO DU RPN S L
st Lzl ot 8032 During the.ninety, (90) day.period: commencing,fiom, Landlord}s notice fo
Lender ynden this Section 8.5, Landlord shallnot,exceptwith the written consent (whichishall not he
unteasonably, withheld),of gach iolder of a Leasehold Mortgage, (i) cancel any.such direct loase.or
accept any.cancellation, temmiination or surrender of subleases (unless.such-termination: shall be
effecied:as amatier of lawnpon the teimipation of this Lease, inwhich case such.subleas gs;shall,.at
Lender’s optio .t;:ifé,ljn,smtfe]d'é’s.o;ji.e.ugréﬁfﬁwi’th,_;thggiQﬁl;iV@:iy,;g_f:s.us;l:g}ﬁmlga'se);f_,t)L,r_.(?z};);fﬁ;ltel.:eill,tg;any
newleases of the Leased Premises or-any. portion thersof,, except,with: the written consent (which
shall not be tinreasonably.withheld).of cachiholdet.ofa Leaschold Mortgage. .o o - .

ShoTe

8.6 New Lease Priority.

8.6.1 ltis the intent of the Parties that any new lease made pursuant to Section 8.5
shall have the same priority with respect to any lien, charge or encumbrance on the fee of the Leased
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Premises as did this Lease and that the Tenant under such new lease shall have the same right, title
and interest in and to the Leased Premises as Tenant had under this Lease.

8:62 The provisions of this'Section 8.6 and Sections 8.4 and 8.5 shall survive the
termination, rejection or disaffirmance of this Lease and shall continue ‘in full force and-effect
thereafter to the same extent as if* Sections 8.4, 8.5 and this Section 8.6 wete & separate and
independent contract made by Landlord, Tenant and such Lender.

8.7  Liability of New Tenant.

The Lender or Lender’ Affiliate which becomes the tenant under-the Lease putsuant to
Section 8.4 or any such new lease made pursuant to Section 8.5 shall be liable to perform the
obligationsimposed omn the Tenart bythe Lease or by the tenant by such new lease to the same extent
as Teiiant hereunder for the period of ownership of Letider or Lender’s Affiliate. Notwithstanding
the foregoing, a Lender or (to the-extent title is taken in an affiliate of Lender) aLender’s Affiliate
may, without the consent of Landldid, sell and assign the leasehold estate acquired by foréclosure of
the applicable Eeaschold Mortgage orassigntnent-in lieu thereof pursuant t6 Section'8.4 or created
by the new lease entered irito pursuant to'Séction 8.5 on such terms and to-sucli peisons and entifies
4% aré acéeptable to such Lender, subject to Section 9.1, Thereafter, Lender orLender’s Affiliate (as
applicable) shall be relieved of all obligations on the part of the “teniant” first arising underthis Lease
after the date of such sale or assignment; provided, that such assignee of the Lender shall have
delivered to Landlord an assumption agréement as provided by Section 9.171(iv) of this Lease.

8.8 Purther Assurances, Upon request by Tenant or by any existing ot prospective holder
of a Leasehold Mortgage, Landlord shall deliver to the requesting party such’ doéuments ‘and
agréements as the requesting paity shall reasonably request to further effectuaté the intentions of the
parties as set forth in this Lease. ' S

8.9 - Legal Proceedings.

Landlord shall give each Lender who has given written notice of its interest in the
leasehold estate to Landlord promptnotice of any legal proceedings between Landlord and-Tenant
involving obligations under this Lease. Each said Lender shall have the right to intervene in any
such proceeding to protect its interest and be made a party thereto, and the parties hereto do hereby
consent to such intervention. Tnthe event that any such Lender shall not elect to intervene or become
a party to any such proceedings, Landlord shall give such Lendet notice of, and a copy of, any award
or decision made in any such proceedings, which shall be binding on all Lenders not intervening
after receipt of notice of the legal proceeding. In addition, Landlord further agrees that Lender shall
have standing and shall be a party in interest in any case ot proceeding conitnenced by Landlord
under the Bankruptey Code, including without limitation in any proceeding under Section 363 of the
Bankiuptcy Code to sell the Lease free and clear of the interests of Lessee and Lendeér or t6 reject the
Tease pursuant to Section 365 of the Barkruptey Code. '
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.8.10  Notices,

Notices from Landlord to any Lender shall be mailed to the address of the I.ender set forth in
the Leasghold Mertgage furnished to Landlord or.at such other. addressas may have been furnished
to.Tandlord by, sush-Lendex;; All natices from the Lender, to Landlord shall bemailed to, fhe address
designated. pursuant to, the provisions; of. Segtion,;17,6: or sughother, address, as Landlord. may
designate in writing from time totime. . All notices;to.a Lender or.toJanglord shall,be,giyen,in the
manner described in Section 17.6 and shall in all respects be governed by the provisions of such
Section. TR e

wisoeu8adil o Bicuthbranee ofiliandlord?s Fee Estate. - .

el ks 78 noina of o e e e T P R T S
-lepant neryany, Lender.on Leasehold Mortgagee has,any rights 1o.engumber. oriany
lord:sifes estaterin the Property. Toithe-extent Landlord gneumbers, Landlord’s fee
td shall specifically provide that the leaschold estate.created hereby:shallhe superion o
ncing. Hurther, Landlord shalligive noticeito. Tenant and all holders, of a Jieasehold
Mortgage. andyupon: tequest-of any, of the; foregoing, Landlord.shall, e ¢ ho [
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- under a Leasehold Mortgage if done without such Lender’s consent. Nothing in this paragraph shall
limit the right of Landlord to terminate this I.ease upon occurrence of a Tenant’s Default and the
expiration of all applicable cure rights in favor of a Lender under a Leasehold Mortgage pursuant to
Séction:8:3hereofl; subject however:to:(i) provisions: of this{l.ease:thati limnitthe right of Landlord to
terinitiate this Liease on aécouint;of Tenant;Defatlts tiot susceptible of éuréjand (if).thexight of any
Lenderundera Leasehold: Morigages to.obtain. a:newdecase as.provided for in Sectioi §:510f this
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conditions set forfh ipythe applicable Leasehold Mortgage,  If, and only to the extent, there arc, any
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allocated between Landlord and Tenant as provided in the Lease (with, in the instance-of application
by Lender of any such proceeds, Tenant’s allocated amount reduced by the amount ietained and so
applied by Lender). ' SRR S

8.14 Landlord Rightto Cure.

Notwithstanding anything to the contrary contained in this Lease, Lender shall haveno right
to complete a foreclosure on account of an uncured default of Tenant (“Uncured .Loan Default”)
unless: Lender, following expiration of Tenant’s applicable cure period under the Teasehold
Mortgage, first provides Landlord not less than sixty (60) days notice of its intent:to foreclose, if
Tenant’s Uncured Loan Default can be cured by the payment of money (*“Tenant Monetary Default™),
and not less than hinety (90) days notice of its intent to foreclose, if Tenant’s Uncured LoanDefault
is-of any other type (“Tenant Non-monetary Default”); and Landlord fails to cure such Tenant
Monetary Default within sixty (60) days after receipt of such notice or Landlord fails to cure such
Tenant Non-monetary Default within a period of ninety days (90) days. “Nothing herein shall be
deemed 1o restrict Lender’s fights to initiate statutory foreclosure procéedings or obtain areceiver
during Lender’s cure period. If all Uncured Loan Defaults have beén cured by Landlord in
accordance with this Section, the Leasehold Mortgage shall be reinstated-in accordance with
Califoinia Civil Code Section 2924¢. Nothing herein shall be construed or.deemed as-an obligation
by Landlord to cure-any Uncured Loan Default. - T S

ARTICLE 9 - ASSIGNMENT AND TRANSFER .
9.1 Transfer.of the Lease, the Leased Premises or the Impi‘dveménts Thereon.

" (1) Transfer(s) occurring prior to Completion shall be made in agcordance with Section
107 of the DDA. Transfer(s) occurring after Completion shall be subject to the prior written consent
of Landlord, which consent will not be unreasonably withheld or delayed; provided, however, that
notwithstanding anything to the contrary herein, Tenant may Transfer ifs interest in the Lease to
Permitted Transferees under the same terms and conditions as set forth under Section 107 of the
DDA.

(2)  For Transfers to a Person other than a Permitted Transferee, Landlord shall have the
right to consider the following factors in determining whether or not.to consent to any, proposed
Transfer of Tenant’s rights under orinterest in this Lease, the Leased Premises,or the Improvements
constructed thereon: (1) The financial condition of the proposed Transferee ah_d its ability to
performall of the financial and other obligations of Tenant under this Lease, ,(,'2) the Transferee’s
business reputation, and (3) the Transferee’s ability to demonstrate its capability to manage or
provide for the management of the Improvements located on the Leased Premises.

3 Upon any approved or Permitted Transfer of this Lease or the Leased Premises {other
than for security purposes), said Transferee shall expressly assume in wiiting liability for all of
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Tenants: obligations. accruing under this Lease after the date of such Transfer, Except as.to any
Bermitted Transferee. (as defined inthe DDA), Tenant shall.not be released of its obligations.under

this Lease unless either (A) pursuant to the process described in subparagraph -,(ii,)_a_i;nmediat:eli‘y

above, Tenant has demonstrated to Landlord’s reasonable satisfaction that Transferee’s net worth at
the time of the Transfer is equal to or greater than the net worth-of Tenaritlas of the Commencement
Date (adjusted to correspond to any changes in the CPI since the Commencement Date), or (B) an
individual(sy oran entityfies) with substantially‘equal 'or greater net worthithary (hiat 6f Feriant, has
goaiaitéed Tedant’s obligationsainder this Teasel T Tranbferes?s et worth-satisfiss ithe foregoing
testyithen Ténant-(as whllias former Nénattsstill Hable héreunder):shall Be relbased of 4ll Hability
anderihisTeass ateruingafieithedate SEsuch Tratisfers 11+ il fo o o

R A s T et b s ety s e L e i et f
i A) o 1At any time: Tehant. desiresito,effect a-Transferwhich:requires Fandlord’s: consent
pursuantito;clause (i) or(iii)above, Tenant shallirequesticonsentfiom Landlord:in:writing and shall
submit;to Landlord . in :conneoction rwith: such;request; all ;proposed:-agreements: and. documerits
(collectively, the- #TransferDosuments™)  memotiatizing, facilitatingand/or-evidencing :such
proposed: Tiansfer, asrwell-asrallothér ‘information: Tenant reasonably belicves is:necessary for
Landlordito: properlyrevaluatesthe proposed ‘Transferee pursiantito the:criteria-set forthiin' Section
9:bA(a)(ii)sandy ifrapplicable; Section 9:1.1(a)@il) iabove:: Landlord ‘agiees ito advise, Terant in
writing ofits:dedision:on Tenantisrequest-for consentto such Trangfer, as proniptly s fiossible; and,
in any event, not later than thirty (30) days afier Landlordireceivessallof theitems requirédbyithe
preceding sentence. If such request is denied, Landlord shall state the reasons for such denial in its
notice of denial of Tenaft'srequest! If Landlord fails 1o iespond-fo Tendnt’s request within thirty
(30) days after its receipt of all‘ of the items required above, Tenant’s request shall be deemed
disapproved: Upon ddesinéd disapproval, Tenant inky deliver d noticd to L andléid which states that
there has boen a deomed disapproval, requesting that Landlord consent fo the proposed Transfer,
Stating’ that Landicrd widt Sonsént (671 defiy e proposed 'Tansfer vt thirty (30 ddys after
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1‘d’§"rec§:1f)t of'this notics, and ihat tailie by Landlord ‘to eitlier consent fo or deny such
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ithiii'stich 30 dayperiod 'will fesult in déeicd consent, If Landlord Tails to consent to or
] fir o . . d 1 caee by, .- ¥ ! . 1 " ‘ '
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dqn’.}’ dhe, 1)1'6posed Transfer Within such second ?hirty (30) day perjod,, the Transfer shall then be
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deerned approvéd by Tandlovd. *

Do

 Transfer of Tenant’s Interest in Lease and Tenant’s Ownership{.
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insfér cohtained: in thisArticle 9 $hallbe bihiding 6riiny Sticedssots:
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of Tendnt.* The pr ovisions of: this"Article 9 shall apply’ to- ath
sfited i the Same thaer as ritially applichble o Tehant underithe
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Stlccessive Transfer’

terimé’set Tortlt hérein! - ' b e
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ARTICLE 10 - TAXES AND IMPOSITIONS
10.1 - Tenant To Pay Impositions.

10.1.1 In addition to the Rent and other payments required to be paid under this
Iease, Tenant shall pay or cause to be paid any and all taxes (including possessory interest taxes) and
assessments.(collectively, “Impositions”) levied or assessed from the Commencement Dateuntil the
termination of this Lease by-any governmental agency or entity.on or-against the-Leased Premises or
any portion théreof, or-on-or against any interest in the Leased Premises (including the leasehold
inteiest created by this Lease); or arly Improvements or other propeity in oron the Leased Premises.
The timely payment of the Impositions is a material tevm of this Lease, and; to the extent the above-
referenced items are payable to Tandlord or its successors or assigns, they shall constitute Additional
Rent hereunder. - - BT - S

. - 10.1.2 If, by law, any such Imposition is payable,or. may; atthe option of Tenant be
paid, in installments, Tenant may pay the same, together with any accrued interest on. the unpaid
balance of such Imposition, in such installments as those installments respectively become due and
before any fine; penalty, interest, or cost.may be added thereto for the nonpayment of any such
installment and interest. : o L .

-1',0.2 Proration of Impositions. |

All Tmpositions levied or assessed on or against the Leased Premises shall be prorated, based
on.a 365-day year, between Landlord and Tenant as of the Commencement Date of this Lease, and as
of :_thé expiration or earlier termination of this Lease. On service of .Wr_'i.tt_en request by Landlord,
Tenant shall promptly pay to Landlord Tenant’s share of such Impositions paid by Landlord on
Tégantfg:bshaif and, on service of written request by Tehant; Landlqz_‘d'sha,l_i promptly pay to Tenant
[andlord’s share of such Impositions paid by Tenant on Landloid’s behalf.. '

103 Payment Before Delinquency.

Subject to Section 10.4, any and all Impositions and installments of Impositions required to
be paid by Tenant under this Lease shall be paid by Tenant prior to delinquency, and, upon
Landlord’s written request, copies of the official and original receipt for the payment of each such
Tinposition or ihstallment thereof or other reasonably satisfactory evidence of payment shall promptly
be given to Landlord.

10.4  Contest of Imposition.

Tenant shall refrain from appealing, challenging or contesting in any manner the validity or
amount of any tax assessment, encumbrance or lien on the Leased Premises, provided, however, that
such prohibition shall not apply to an appeal, challenge or contesting of the erroneous initial

FExecution document Page 23 of 42



assessment for property tax purposes.of the Leased Premises in the:fiscal year of the completion of
the Improvements to be constructed pursuant to the Agreement, and further provided that in the
absence of transfer of owner sh1p or new construction Tenant shal] mot beprohibited) from appealing,
chaﬂengmg or contesting any increases in assessment of the Leased Plemlses f01 property tax
plil poses ioverand a’oove the curtent! Q%fpel Annuiit pelmntéd amount g

L
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0t hinlienaht-agrees: thatrany stch pe1m1tted pr: oceedmgs $hallibes begun w1thoutundueadelay a_ftel
any:contested: itemtisiimposed:and shallibe prosecuted tofinal adjudication with reasonable dispatch;
Tlerant shall igive Agency prompt notice inwi iting of any:such:contest ateast ten(10) daysbefore
ﬁhngeany‘ contests yexcept fo1 related totherwel fare.exemptioh. Fenant may onljiexetciseritsii ghtto
contest-ai ;imposition: Herei ‘d_el iifi 5theusubje¢t legali proceedings ;shall “operate;tocprevent the
éollection ofithe: 1mp081t1,‘ Y80 contested; or the sale ofitheileasehicld arid/or Improvements, or:any
part thereof, to satlsfy the same, and only if Tenant shall, prior to the date such i impositionis duerand
payable, have given such reasonable security as may be required by Agency from time to time in
ordes o’ 1nsU1e the‘paymenffof such' 1mp051t1011 topievEnts any:sale/ forédlosureor forfeiture of the .
Leased Préifisesyor ARy ALt thier eof: {by 1eason of such nonpaYment In the event oﬂ ANy such contest
Aid ’th‘é’ﬂ’“l ‘determihationTliersoris oy fifiey fiiterdst]
penialtyoricost may beadded thew‘to f01 nonpayment the1eof pay fully‘and dlsohal ge i dniounts
involved in or affected by such contest, together with any penalties, firigs) sititeiest)s coslésand
expenses that may have accrued thereon or that may result from any. such contest by Tenant and, after
such payment and discliarge by Tenant, Agency will promiptly 1étiin o "TfEnt $uch sed:unty as
Agency shall have 1e_celved in connectlon w1th such contest.
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5 ahch ot ainount of Iinpositibn o1’ 1eco’ve1 'Back sty nposiﬁon*ﬁm&
bj! “I'éhant* Shiall (Be‘piOSe 'utéd ! by‘ Tena hivat Ténant?s s6ie" cost " ' :
indemnify and save halmleééngéndy Aigaidst Ay hnd all T663, Bostisr E¥pénse b anykind: ileliiding,
but not limited to, reasonable attorneys’ fees and expenses, whlch 1 may b be lmposed upon ot incurred
by Agency in connection therewith.
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Ténant SithiTad bt ween Landioid’ and Tenah have the duty of jat?tendmg 10, plepaung,
maklng, aﬂd ﬁllhg any‘é,tatemént Tttt teport:of othe1 mstnunentleqhned oi Perhitted by law 11’1
connection with the determination, equalization, reduction, or payment of atly Ilﬂpos'.ltlon that'is or
may.be levied on or assessed against the Leased Premises, or any pmtzon thereof or any, interest
therein, or any Iinprovements or other proper ty on the Leasec{ Piemises.
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10.6  Possessory Interest Taxes.

Tandlord is a public entity, and as such, Landlord’s underlying fee in the Leased Premises is,
or may be, exempt from property tax assessments. In accordance with Catifornia Revenue and
Taxation Code Section 107.6(a), Landlord states that by entering into this Lease, a Possessory
interest in Tenant subject to propeity taxes will be-cieated. Ténantor any other party in whom the
Possessory interest is'vestéd tay be subject to the payment of property taxes levied-on such interest.
1n addifion, pursiant to Health and Saféty Code Section 33673 the Ledsed Premises shall be
assessed and taxed ifi the sdmie mannér asprivately owned propeity; and Tenant shall pay taxes upon
fhe nssessed value ofthe entire Leased Premises-and not merely the assessed value of its leaschold
interest; provided however, that Landlord fecognizes that Tenant will apply for and may 1ecelve a
wélfare exemptlon f01 aIl or & pm tion of the Tmprovements. ‘

ARTICLE 11- UTILITY SERVICES
11.1  Tenant’s Responsﬂnhty

Duting the Term of this Lease, Tenant shall pay, or cause to be paid, and shall indemnify,
defend and hold Landlord and the property of Landlord harmless from all charges for water, sewage,
gas, heat, air conditioning, light, ‘power, stean, telephone service and allother services and utlh‘ues
used, rendered or supphed to, on or in the Leased Premises during the Term. ce e

112 Landlord Has No Responsibility.

Landlord shall not be required to furnish to Tenant or-any other oceupant of the Leased
Premises during the Termofthis Lease, any water, sewage; gas, heat; air conditioning, light, power,
steam, telephone, or any other utilities, equlpment labor, materials or services of any kind
whatsoever, ~ S e : -

ARTICLE 12 - INSURANCE
12,1 Fireand. EKtended Covezage Insu1ance

Throughout the term of this Lease, Tenant, at no cost 01 e*(pense to Landlord, shall keep or
cause to be kept, for the mutual benefit of Landlord and Tenant, a policy of standard fire insurance,
with extended coverage and vandalism and malicions mischief endorsements, excluding earthquake
insurance . The amount of insurance required hereunder shall in no event be less than one hundred
pexcent (100%) of the full replacement cost of the Improvements on the Leased Premises (exclusive
of foundations and.footings), including tenant improvements or betterments. Tenant shall not be
obligated to.obtain flood insurance as part of the extended coverage required hereunder. Coverage
shall be “property broad form” and shall include rent interruption insurance, which insurance shall
also cover all real estate taxes and insurance costs for the purposes of continuing rental payments to
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the landlord for the duration of the T.ease. Coverage shall not include a coinsurance penalty
provision.
C e et Can - : L T Ce

228 Commercial General Liability Insurances:.. 0 0 & vae o o

cj_--i '
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At ilEnaNG,; commeneing .on the Commencement Dae and.continying; throughout the Term
hereof, shall maintain:ar.cause to,be:maintained, atmo,cost ot expense to Landlord, comprehensive
broad form. commereial, general Habilitydnsurance jor an. equiyvalent.ownen contractos, protective
policy-insiing against, claims and.liability for personal injury, death,.or property damage arising
from thesuses gcoupancy.or condition of the Leased Premises, the- Improyvements: thereon, which
insurance ; shall,; provide. combined;single, limit protection, of at.feast Fowr; Million Dollars
($4,000,000) for bodily injury or death, to,one;or-more, persons; and a least Four Million Dollars
($4,000,000) for property damage, which limits shall be increased by Tenant from time to time based
upon Tenant’s reasonable assesitient of the dimits cartied by prudent and responsible property
owners of similar property in the geographic area of the Leased Premises.
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123 Worker’s Compensation Insurance.
Sttt i i ; ; 3 ;
e Lenant shall.catry: workes’s.compensationdnsuiance for any employess:ithas as fequired by
theiState,of California, and iemployer?s diabilityfinsurance with.a liability instiance minimum of
$1,000,000 per accident:for bodily injuty ordisense: ' 11i 1 5 of odlenn el oo e
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12.4  Course of Construction Insurance. ol im0 b b oahi |

roe F Goursesof-oonstruction dnsurance icoverage o all tisk .of lossi shall! belmaintained at one
hundred:petcent ofithe: completed ‘value: basis :on:the -insurable-poition -of the worksineluding
malterials atthe.projeot site; storedioff theproject:siteyor in-tiatisit, “Fenantshallincluds;the interests
of the Landlord and subcontractors in the work and shall insure against the perils of physicalloss:or
damage. Nothing in this Article, however, shall be construed to relieve the Tenant of full
responsibility for loss of or damage to inatérials not yet inedtporated in the work or the Tenant’s
tools and equipment used to perform the work, whether on the project site or elsewh’ere, ortorelieve
the Tenant of any other responsibility under thé Lédse. “If the' Tandlod'i§ ddriiagéd by the failure of
the Tenant o purchase or maintain such insuran‘c_r‘:;,l_,t‘,he_‘._"lft;n!ag.t__??hall bear all losses }a_t,;’u;ibutable
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i IEheteovered by its othér insuraice polidies] Tehant stidll-cairy bilsihess liabillfy insurance
oh afi‘otourrérice form-coveringi owned; hired; leased-and riontowned atitomobiles used by or on
behialf of thie Tendnt dnd' providing insurance for bodily tifjuty; property daniage: atid dontiactual
Hﬁb!ility.i . : e [ A ' HE A P P T i
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12.6 - Policy Form, Content And Insurer.

12.6.1 All insurance fequired by the provisions of this Lease shall be carried only
with insurance companies licensed to do business in this state with Best’s Financial Rating of A VII
or better or otherwise acceptable to Landlord. : -

- 12.6.2 Al such policies required by ‘the provisions of this Lease shall be
nonassessable and. shall contain language to -the effect -that (i) the policies are primary and
noncontribtiting with-any insurance that may be carried by Landlord, (ii) the policies cannot be
canceled ormaterially.changed except after thirty (30) days notice by the insurer to Landlord and (i11)
Landlord shall rot be Hable for any premiums or ‘assessments. The insurer under the policy of
property insurance for the Leased Premises shall. also - waive its rights-of subrogation against
Landlord and Landlord’s Representatives.

12.6.3 All deductibles or self-insured retentions shall be commercially reasonable for
companies-of similar net worth as Tenant. ' B

12.6.4 Upon Tenant’s execution .and delivery of this Lease, Tenant shall deliver to
Landlord certificates of insurance evidencing the insurance coverages specified in-this Article.
Tenant shall thereafter deliver to Landlord original certificates and amendatory endorsements
evidencing the insurance coverages required by this Article upon renewal of any insurance policy.
Full copies of the policies shall be made available to Landlord upon request. Tenant may provide
aniy insurance required under this Lease by blanket insurance covering the Leased Premises and any
other location orlocations, provided that the specific policy of blanket insurance proposed by Tenant
provides the coverages required by this Lease taking into account the other properties, persons and
risks covered by such blanket policy. All policies shall name Landlord and each Tender as an
additional insured or loss payee (as applicable) as their interests may appear, and shall contain the
following special endorsements: ‘ : '

“The Imperial Beach Redevelopment Agency, the City of Imperial Beach, and their officers,
employees and agents, are hereby declared to be-additional insureds under the terms of this
policy as to the activities of Landlord, Tenant and its sublessees, if any.

“This insurance policy will not be canceled without 30 days prior written notice to the
Trustees and the Corporation. The Redevelopment Agency of the City of Imperial Beachis
ot liable for the payment of premiums or assessments on this policy.”

12.6.5 For any claims related to this project, the Tenant’s insurance coverage shall be
primary insurance as respects the Landlord. Any insurance or self-insurance maintained by the
Landlord shall be excess of the Tenant’s insurance and shall not contribute with it.
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12.6.6 Tenant shall include all subcontractors as-insured underiits policies or shall
furnish separate certificates and endorsements for each subcontractor. All coverages for
subcontiactors shall be-subject to-all requiremeits stated heveinzs + 1+ F o
'f"—; A . o, . ) RRENE . . . BT [
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12,7 Waiver of Subrogation. Crdlee e,

vt ihsilandloid and Tenantihereby release the jother and:ifs-Representatives from any and all
liability+or yesponsibility tolithe) other ort anyene: claiming through, orifurides them;iby way. of
subrogation ér.othetwisefor any, insured loss or.damage toithe Leased Premises, any:Improvements
f_:hé;lj_éoh;'i;orgfany.éﬂ-Landiord";é; ori Tehant’s:property thereon;caused by.onarisitigi fromia dive onany
bthéiﬁév;;ﬁhbﬁzéﬁ_]i'fsSUGlm_ﬁ1fé orithericasualty shall haveibeen .caused bystheifault onnegligence of the
othé:;;ipai‘_ty@e.o;;%.an‘;fOﬁe'fonfWhom such party may;sbie responsible. . o R S TP
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12.8  Indemnification. '

v L e

TR R
lgss the Landloxd, the City,and
their respective members, officers, employees, agents, contractors and consultants, and the property
" of 'Lﬁl@dl_ﬂl‘d;.!ingllldiﬁg the:Leased Premises| fiomandagainst anysand all Lossesiand Liabilities of
evely. hatilfe atising ouj: ofior-in.connectionswith:the jusey dccupancy-ox enj oymeiit of the licased
Prernises by Tenant: j‘o_‘_n‘,a_ny;p.‘_e_r_s'pn;thexieqn;mj-'llol'djﬁg_ugd'éi: Tenant avising:from any-actionzinaction,
events orfactsiocetiriing during the Tetny fiomany, causey provided; dthatnothing inthis: Section
12:8.1:0r:this. Lease shall;be constived:ito; fequire Tenant to: febuild the Amiprovenients, or tol pay
chages o Iiandlord :in ‘connection: fherewith was asiresult ‘of darnagé to ! oridestiuction.of the
Inmproverients-or-any:Taking: ofithe Improvemantsexcept 4o the, extont.expresslyprovided: inithe
other:Sections.éfthis Iiease.. The above indemnificationinclides; withoytlimitation; any Lossésand
Liabilities atisingbyeasoriiofi : viin lle ool e ‘ ; T g L e
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(1) The death or injury of any person, including3;F.e,l,l_ant-Ql}_-;&nﬂ,.ge_;{gan_\who;i,‘s( an
employee or agent of Tenant, or damage to or destruction of any property, including prdpéﬂy owned
by Tenant:ot by any personiwhoiisian-etiployeeoragent of Tenant; from ary ‘cause-whatever while

12.8.1 Tenant shall indemnify, defend and hold hart
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_ (2)  The death ot injuty of any person, including Tenant or any person who is an
erployegioragent of Tenant; or dathageto or destruction ofiany propeity; including propaity owned
by Lenant:or.any person who is an cmployee op agenbofiTenant;cansed:orallegedly.causediby either
(A) the conditibn of thie:lieasediPrémises orsome Improvemenitson said-premises, or-(B) some act or
omission on the Leased Premises by Tenant or any person in, on, or about the Leased Premises with
the Perinission and consent of Tenant: B |

BEEREES e AN PNV E T FE T CRY SURNI T

Pt T A S P ;
e U R Rl inalo :

. P : . RIS TR N ST Co PR o

(3) - Anywork: perfornied on the lieased Premises or materials furnished to.said
premises at the insistence or request of Tenant or any person or entity acting for or on behalf of
Tenant; or
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(4) Tenant’s failure to perform any provision of this Lease or to comply with any
Governmental Restriction.

However, the foregeing indemnification shall not-éxtend to any Loss or Liability tothe extent (1)t
arises ottt of the' gross neghgence or" mtent}onal or willful nusconduet of Landlord or its
Replesentatlves ‘

ARTICLE 13 - CONDEMNATION
13. 1 Genera'l.‘,

If any portion of or interest in the Leased Premises shall be condemned (including, without
limitation, inverse condemnation) or taken by any public authority or by any other person or entity
with the power of condemnation, by eminent domain or by purchase in lieu thereof (a “Taking”), and
such Taking renders the Leased Premises unsuitable in the commercially reasonable judgment of
Tenant for Tenant’s business operations; Tenant may terminate this Lease by giving notice to
Landlord, stuch tetminationto be effective-as of the date specified in such notice. If this Lease is not
terminated, Tenant’s condemnation award shall be used for the purpose of repairing orrestoring the
Improvements in accordance with Section 7.3.

13.2 Award.

‘Whether.or riot this Lease is terminated as a result of any Taking, Landlord and Tenant shall
together make one claim for an award for their combined interests in the Leased Premises including
an award for severance damages if less thain the whole shall be so taken. The condemnation
proceeds shall be distributed to Landlord and Tenant as their respective interests-appear. Both
parties shall have the right to appear in and defend against such action as they deem proper in
acc:01da11ce w1th then own mtelests a’[ theu own expense To the extent posmble the pa1t1es shall
between Landlord and Tenant required to be resolved pursuant to this Article shall be Jomed in any
such eondenmatmn pr oceedmg to the extent permlsSIble under then applicable procedural rules of
such court of law or équity for the purpose of avoiding multiplicity of actions atid mmlmlzmg the
expenses of the parties. If this Lease is not terminated pursuant to this Aiticle, it shall continue,
except that commencing with the date on which Tenant is deprived of the use of any portion of the
Ieased Premises or of any rights under this Lease, Rent shall be abated or reduced according to the
extent to which Tenant is deprived of the use or benefit of the Leased Premises or of any rights under
this Lease If the Taking occurs in the. last five (5) years of the Term, either Landlord or Tenant, by
written notice to the other, may terminate this Lease, such termination to be effective as of the date
that the condemnor acquires title to all or a portion of the Leased Premises.
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- 13.3  Taking for Temporary Use.-

Ifthere is a Taking of the Leased Premises for temporary use for a period equal to or less than
gight (8)months,:this l.ease shall continue,in full force. and effect {'enant.shall gontinge-to.comply
with. Tenant?s: obligations ander thisiLease nog: Jrgndered. physically« ;mp@smble by such. Taking,
neither the Term nor the Rent shall be reduced or affected in any way, but the Rent shall continue.at
the level of the last Rent paid prior to the Taking (including any subsequent increases in such Rent
provided for under this Lease); and: Tenant shall be-éntitled 16 dry and all Awards for the use or
estate taken. If any such Taking is for a period extending beyond such eight (8) month penod the
Taking shall be treated as a total, substantial or partial taking, as appropriaté: -

;r i 'ARTIGLE 14 LRBFAGLT 1ttty o
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e {I‘ he oceurrence: of any;one or ;mme,,of theifollow,mg.,events shﬂll,laﬁemthe glv,mgnofﬁhe
Notlce of Default required: by Section. 14201 144y, ace)nsntnte a default J(“Defanlt(s)”) under: iﬂ1lS
Ledse by; Penant onLandlord;.as:applicablessu « o e Uisv ot isbings . isio i P
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14.1.1 any failure by Tenant to pay the Rent or make 'my 0the1 payment 1equ11ed to
be made by Tenant hereunder, on the date the payment is due; or iviees L

DeVeIOpment Agmement o PDA; 1nclud1ng, w1thoutl;1m1tat10n fa1lu1e}t o ¢onsirpctthe; Project in
aceordance withthie Schedule.of: Peétformance.on the Scope of Developmenj, ;and the failureto cure
s‘uGh default undel the ;te;ms of such documents 01' iy
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[T bz ': '-”‘ii' AR I

v -‘4 2AIE Tenanf s coh’lrﬂlttéd or pelmltted‘to exidia bleach of'd any p10v1310n ofthis
Leasé o1 ‘has’ comn‘iltted or pe1m1tted énSz other breach’ deséribed above irf Se‘c'tlofl 14 1 ’Landloid
shiall ¢ give 1otice of sald bl each (¢ ‘Notlce of Default”) 0 Tenant |

[N T I ROt Sitfe

14.2.2 Tenant shall be m default heleundel from Landlmd if Rent f01 the prior
calendar year is not paid by the twentieth (20th) day of July of each year of the Term or Extended
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Term, if applicable (or if the twenticth day falls ona Satmday or Sunday, the first Monday following
the twentleth (ZOth) day of T uly) :

: 1423 I the alleged Default is nonpayment of Rent, Additional Rent Imposmons or
the1 sums to be paid by Tenant as provided in thisLease, Tenant shall have thirty (30) days.after the
Notice of Default is given to-curethe Default. For any:other Default, Tenant shall; after the Notice
of Default, promptly and diligently commence curing the Default and shall have tlmty (30). days after
the Notice.of Default to-complete the cure-of said Default; provided, however, that if the nature.of
said. Default is such that the same caimot reasonably:be cured within said thirty (30) day period,
Tenant shall have-such additional time-as is reasonably necessary to cure such Default, but in any
event no more than one hundred and twenty (120).days-of receipt of the Notic'e of Default. -

14 2.4 As used in this Lease, the term “Uncmed Default” shall mean any Default by
Tenant whlch continues uncured, following the giving of a Notice of Default as required by this
Lease, for the entire cure period apphca‘ole to that Default under the provisions of this Lease.

1425 Cures offered on behalf of Tenant by the imited partne1 of Tenant shall be
1ece1ved by Landlord as if offered by Tenant jtself hereunder.

143 ‘Landlord’s Right to Cure T_enal_it’s Defaults.

After expiration of the applicable time granted to Tenant for curing a particular Default and
upoir not less than five (5) business days’ notice (unless a longer period of time is otherwise
expressly provided by this Lease, in which case such longer period shall apply), Landlord may, at
Landlord’s election, make any payment (other than Rent payable to Landloxd) 1equ;1ed of Tenant
under this Lease or perform or comply with any covenant or condition imposed on Tenant under this
Iease, and the amount so paid, plus the reasonable cost of any such performance or compliance, plus
interest on such sum at the Agreed Rate, from the date of payment, pelformance or, compliance until
the date of repayment by Tenant, shall be due and payable by Tenant on the first day of the next
calendar month following any such payment pe1 formance or compliance by Landlmd as Addmonal
Rent hereunder. No such act shall consiitute a waiver of any Default or of any remedy for Default or
render Landlmd liable for any loss or damage resulting from any such act (except to the extent such
loss or damage arises from Landlord’s or Landlord’s Representatives’ negligence or intentional ox
willful misconduct).

| 1f4.4~ Notice of Landlord’s Default_; ‘Tenant Waiver.

14.4.1 If Landlord has comritted a breach under this Lease, as désciibed in Section
14.1, Tenant shall deliver a Notice of Default to Landlord. Each Notice of Default shall specify the
alleged Default.
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- 1o 1442 Landlord:shall, after notice, promptly :and diligently commence: curing the
Default and shall have sixty (60) days after notice is given to complete the cure of said. Default;
provided, however, that if (i) the nature of said Default is such that the same cannot reasonably be
cured withinsaid sixty (60)rday pefiod, and (it) Landlordishallthayd in.good faith-commenced and
dihgently and continuously pursued such curey then'Lafidlord shall have:such # time:asds reasonably
hecessary to-Comiplete:theicure ‘ofisaid Defaults Iit is s deterthined:that Landlord islidblé to Tenant
foi! damages’ pursunt:to’this Lease Landlord ghall pay: suchd danizges: to=Tenan ‘inaccordance with
suchfjudgment within 30-days after: such detéfmination, Tenant-shallthave fio itiight ito offset any
ameunt of"déiﬁiages owedby:liahdlorditoTenatit: :against theRentowed by Tenatitito Fandlord uhder
this Tease. Iy afly-amountowed'to the TenantbyLandlerdisnotpaid wHen.die; sinterestishallacerue
on such. AmGant at the Aigresd Rate fromithe-date Bueiuiitil the datéthat'such amount is paid. After
expuatmn of the applicable time for Landloz d to cure a particular Default and upon not less than five
(5) Btis less! days’ iotice (mﬂess a Tonger peifod ofitime is otﬂmwzse iexpressly provided by this
Lease,‘ i whlch Giisé Such 16tget period shafl apply) Tenant ay, 'at Ténatts electlon‘ ‘r’naké‘any
paymét 1equ11ed of Lafidlold undaitthits Fieake or ‘Perforny or comply With 85y covesant or Eondition
nnposed on Landlord under this [ ease, and the ainount so:paid, plus the 1easonable cost of any such
per fortiahEd ot comphance pliig 1nte1ést Sidtich “1’ fﬁba : Apiced R ”ﬁ:)m thé date of payment,
petformance, or compliance until the'datd' ¢f 1epayment byiLand‘loui; ‘SRall Be s S Palabic- By
Landlord on the first day of the next calendar 1n011th folIowmg anylsuch payment yexfolmance or
compliance by Tenant. No such act shall” constitute a waiver of any Default or of any remedy for
Default-or render, 'I’elztan’té liable for, any.loss or, damag 1esultmg from any, such act (except to the
extent, §1;10h Io. , or/damage. arises ﬁomHTenant S or Tenant s Replesentatzveﬁ neghgen e.0or
' : onduc L o e

cdEgh G

1415 1 T tile ex}enf of! ‘.'EYEUIICUI ed Defahlt fhen Su; i éhts Of L l}del

i 'isilf i TSR NI ,_,',J; frafe o s

exXpre (51th i tins ’Lease ]Jjandlp ‘1m1nate fh1s‘Le"ase
and ‘all Tightsof Tenan hel eundél by ng W11tten notlce of’ su?h télmlpg‘gloh in whlch event the
lf‘;aij’ i e{.r.l__ll(‘) fu h’ ) 1gat10n 16 one'another unﬂér th1s Lea oo P '

M489 ’NofwﬁhStandmg he plovzswné ‘of this ‘Aitlcle 14’aboVe ‘o’ e 'é‘éhhmy, if,
Withiiy ten-( 1’0) days of Tenant’s 1éteipt iof a Notice of Defdiilt with' 1espect’t6 B Noz’i“monefal y
Default by Tenant, Tenant shall in good faith notify Landlord in writing that it dlsjb‘&tes thid éxistetice
of such Non-monetary Default and that it re }lests a det?rmmatzon of the e)%lstence or non-existence
of such Non-monetary Default, then' Lafd{ord lay not exeicise 5 Tight to téifhinate this Lease
pursuant to this Article 14 .on, account(of such Non—monetal [y Dei‘"ault of Te;;ant ;ontil the expiration
Qf ‘tha'::;__ i i red as, il such cuw p_‘ od commence upon ﬂ?e ea1hel of (i) the
date"of the determination that suchNon monetazy Defanlt ex1sts or (11) the | allugc by g“enant to
diligently and continuously pursue the legal proceeding. Subject to the rights of Lencims if there is

no express cure period for the default set forth in the Notice of Default, then the cure periods shall be
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the same as those provided in Section 14.2.3 herein. The exercise of Tenant’s rights pursuant to this
paragraph shall not impair or delay the ability of Landlord to exercise any rights or 1emed1es other
than 10 delay Landlord’s right to teunmate this Lease.

14.5.3 Inthe.event: the ‘Uncured Default consists of Tenant’s failure to pay Rent to
Land101d Landlord shall also have the right to pursue all of'its legal and-equitable remedies against
Tenant for collection of such amounts; including without limitation the remedy- described in
California Civil Code Section 19514 which provides that a lessormay continue-a Jease in effect after
lessee’s breach and abandonment and recover rent as it becomes due, if the lessee has the right to
sublet or assign, subject only to reasonable limitations.

14.5.4 Tenant hereby acknowledges that late payment by Tenant to Landlord of Rent
anid other surns due hereunder will cause Landlord to incur costs not contemplated by this Lease, the
exdct amount of which will be extremély difficult to ascertain. Such costs in¢lude, but are not
[imited to, plocessmg and accounting chiarges and late charges which may berimposed on Landlord
by the terms of any mortgage, deed of trust, or bonded indebtedness. Accordingly, if any installment
of Rent shall not be received by Landlord or ifs designee within ten (10) days after Rent is due, or if
any Additional Rént or Impositions shall not be received by Landlord within twenty (20) days after
the Notice-of Default is given, theh without any requirement for notice to Tenant, Tenant shall pay to
Tandlord a late charge equal to five pertent (5%) of such over due amount. The parties het eby agree
fhat stch late charge represents a fait and reasonable estimate of the costs Landlord will incur by
reason-of late payment by Tenant. Acceptance of such late charge to Landlord shalli in 1io-event
constitute a waiver of Tenant’s default with respect to such overdue amount, nor’ pleven’t Landlo1d
fiom exercising any of the other ngh’ts and remedies granted he1eunde1

- 14.6  Tenant Remedies; Remedies Cumulative.

Except as otherwise expressly provided in this Lease, Tenant shall have -all rights-and
remedies at Jaw or equity upon the occurrence of an Uncured Default by Landlord hereunder
including, but not limited to, the remedies provided under California Civil Code Sections 1951.2
(pursuant to California Civil Code Section 1951.2, the damages Landlord may recover against
Tenant include, but-are not limited to, the worth at the time of award of the amount by which the
tiipaid Rent for the balanice of the Term after the time of award, exceeds the amount of such rental
loss for'thie same period that the Tenant proves could be reasonably avoided). Each rightand remedy
of Landlord and Tenant provided for in this Lease shall be cumulative and shall beé in addition to
every othel right or remedy provided for in this Lease except as otherwise limited by ﬂns Lease, and
. {lie exercise or the beginning of the exercise by Landlord or Tenant of any one of tore ‘ofthe rights
or-reinedies provided for in this Lease, except as otherwise limited by this I.ease, shall not preclude
the ‘simultaneous or later exercise by Landlord or Tenant of any or all other rights or remedies
provided for in this Lease, except as otherwise limited by this Lease.
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1:4,.7 . No Waiver.

Landlmd sor Tenant 8 fallme to enfmce any p10v1810n of th;s ,Lease wlth 1¢spect to a Default
hereunder shall not constitute a waiver of Landlord’s or Tenant’s right to enforce such provision or
any:other:provisioniwith sespeet to.any future Default: The acceptance:ofiRént by Landlord shall not
bezdeemed awaiveriof Landlord?s rightto enforeeany-term oripr ovision:hereotlThe waiver ofany
terny.or condition of ithis:Lease shall notcbe: deemed to,be a:waiver.of: any-other- tﬁalm ot: gondition
hereofor: of anysubsequent dfailure of anyterm oticondition heteoft i ol + 1

oty i K oo B u: Petaia f . Tege st s b i1 T .o,
‘J\_E’(_.n l ' REETIISLEL, 7651 ___\[‘.‘.;;,..'7 IR R

148 Delays mPelfounance e ey e i

sl The dime: w1th111 which. the, Partigs hereto, shall.be,required fo- pegfmm any obligation under
tl';is’Lez;s' shall b ex,tenqed by.a peglod of timenequal. to. the,. IlL}mb(?l 1 days. during which
perfmmapq 1,s 'elayed due,tp,an, aci; of God smkes ,Iockouts ﬁle ealthqpake ﬂood

kd YR

actors, Iemechatl@n.' o_f Haia;dous

p,enod shaﬂ pommence Q ,uin _ ) oM 4

terminate upon termination. 6f t ‘ shing. woke th,Ls Sectlon must nojufy ,u;l
writing the other Party to this Tease of that mtentlon withiri 51xty (60) days of the commencement of
any such cause for delay and shall, at that time, $pécify the reasons thereforsthe specificiprovision of
this Lease which will be delayed as a 1esult and the period of such extenslon if known, or if not
kniowi;a: 1easonable|estr1m‘atefthé1e@f R R L TP I[N SPP1 AP VS

LI PP B H . .l : B - : Lt ,'- .. . .o
NI T A I RIS L FIT R BN N ST : SRR N otk L s

U TETE S Tos '_7, ART,ICLE‘ISI— EXPIRATION TEMATL@N

et nieanGing sh ol U RO e SRy Y minein ITIRTRNTIty
. At the eggpna’uon or emhel atcmnnegtlon of ﬂns Le:;lse,' ‘?Il?l?,t. ghalw sunen er. to Land101d
¢ ] 'egls ‘encumbrances ahd Mor tgages other
Lang ,g d ﬂ1ose Wthh bot 1extend; beyo,ud the Terin.or Extended Ielm,
, angl SWeLS CXDIG ssly applowpd in-writing, by},LandI(nd, e tho,ge ‘which
) €] ~f;:as£;d PIemlseS)pnol to: the Commencem@nt Date of thisLease, “Ténant shall leave
the.Leasec} Plf;mlses and. qny;otl} 1 PIopetty. sun}endezedim its, then exwlmg “as is? condition. As
pro _dg—:d aboye at Amcle G, all property that Tenant is 1equ1rec1 to surrender s,ha,ll beeame. Landlord’s
propertyat termination,orexpirationsof this Lease. Inaddition, Tenant shall surrender to Landlord
all residential leases, and all records;related. to. the lesld,ennal Jeases and, compliance with the
Agreement Affecting Real Property. All property that Tenant is not required to surrender but that
Tenant does abandon by failure to remove said property within sixty (60) days after the expiration or
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earlier termination of this T.ease shall, at Landlord’s election, become- Landlord’s property. At
Landlord’s request Tenant shall execute and deliver to Landlord assignments of leases and a
quitclaim deed, both in:commercially reasonable form-and as prepared ‘by-Landlord. By the
quitclaim-tleed Tenant shall:quitclaim any right, title or interest which Tenant may- have or claim te
have in the Improvements. ' SR o Coee

'ARTICLE 16— NO DISCRIMINATION - . -

16.1 Tenant herein covenants by and for itself, its heirs, executors, administratbr_s.ﬁnd
assigns, and all persons claiming under or through them, and this Lease is made and accepted upon
and subject to the following-conditions: There shall be no discrimination against or segregation of
any petson or group of persons, on account of any basis listed in subdivision: (a) or (d). of Section
12955 of the Government Code, as those bases are defined in Sections 12926, 12926.1, subdivision
(m) andparagraph (1) of subdivision{(p) of Section 12955, and Section 129552 of the Government
Code, in the sale, lease, sublease; transfer, use, occupancy, tenure, or enjoyment of the Property, nor
shall the transferee itself or any person claiming under or through him or her, establish.or permiit any
such practice or practices of discrimination or segregation with reference to.the selection, location,
number, use, or occupancy, of tenants, lessees, sublessees, subtenants, or vendees of thekPr_oper_ty.'

162  Tenant, its successors and assigns, shall refrain from restricting the rental, sale, or
lease of the Property or any portion thereof, on the basis of race, color, creed, religion, sex, sexual
orientation, marital status, national origin, or ancestry of any person. Every deed; lease, and contract
entered into with respect to the Property, or any portion thereof, after the date of this F.ease shall
contain or’be subject to substantially the following nondiscrimination 61 nonsegregation clauses:

(H In deeds: “The grantee herein covenants by and for himself or hexself, his or her heirs,
executors, administrators, ‘and assigns; and all persons claiming under of tln'ough_ them, that there
shall’be 1o discrimination against or segregation of, any person or group of persons on aécount of
any basis listed in subdivisioti (a) or(d) of Section 12955 of the Governiment Code, as those bases
are defined in Sections 12926, 12926.1, subdivision (m) and paragraph (1) of subdivision' (p) of
Section 12955, and Section 12955.2 of the-Government Code, in the sale, lease, sublease, transfer,
use, occupancy, tenure, or enjoyment of the premises herein conveyed, nor shall the grantee or-any
person claiming under or through him or her, establish or permit any practice or practices of
disciimination or segregation with teferénce to the selection, location, number; use or occupancy of
tenants, lessees, subtenarits, sublessees, or vendees in the premises herein cotiveyed. The foregoing
covenants shall run with the land.” R

(2) In Jeases: “The lessee herein covenants by and for himself or herself, his or her heirs,
executors, administrators, and assigns, and all persons claiming under or through hint or her, and this
Jease is made and accepted upon and subject to the following conditions:
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- That thére. shall be no discrimination against. or segregation of :any person:or: group of
pe1sons ‘on:acoeunt.of any.basis listed in subdivision.(a) or-(d) of Section:12955.0f the-Government
Gode; as those baseswre,defined in Sections:1:2926,:12926. 1, subdivision. (m)iand paragraph.(1)of
subdivision {(p)!of: Seetion 12955, and Section: 129582 ofthe, Gpvemment,COde, initheleasing,

subleasing, transferring, use, occupancy, tenure, or enjoyment of the premises:hereinleased nor shall
the lessee himself or herself, or any person claiming under or through him or her, establish or permit
any such practice or practices 'of discifmination ‘or’segrbgation! With 1efe1ence to the selection,
loca‘aon number, use, or occupancy, of tenants, lessees, sublessees subtenants or vendees in the

i

eS'heielnleaseﬁ M it R

i -‘-gr‘!‘- . . . oy . [ rEs
".3".L‘=r‘.§,m HEIR I !-.-Uen O R L AT E e A l)€=--.‘;;¢,l-;v'; Phodpra ey

. Yo Ine contI acts: Thele shall be no: dlsci‘lmina‘uon agamst‘m segrogation bf anypersotvor
gloup : [ péisons: ‘on aceounf'of any basislisted in subdivision (a)-or- (dy of Section: 2055 .of the
'Govemment Cade, as Thosé basesute defined inSections 12926,12926:1jisubdivisich’ (m)-dhd
parag aphi 1)’ of subdfwsmni(p)f of Scetion 12955 .and Séotion 129552 of theiGovernnient Codegin
the saley le: f""’bleaSe n’ansfeL 5 uSe occupancy, tenme= 01 iefrljoymerft ';f _'the Iand n01 ShaII the
tiansterec itself oS 1

plachce 01 p1-actlees‘0f dzseinnmahoﬁ or fseglegatlon' Wl‘thflefel cet to ‘the selection, IOCatlon
niihei; uss) or seclipancy, of tenalits; lessees JSubléssees, subtenants, orvendees of theland 7

: i _.k.s';;-n P p E h; EADRTRT
oo AT Landiold St ReplesentatxonSeand Wauanﬁes

DERIMD peo Wy st : e i uu

Lohy e e Cediarion

oot et e i AL AT R i s Teegu b i

171+ Landlord is, 8 public body: co;'pmate and politic ‘unde,t the, laws of: the State of
Cahforma, has ful], ] ,‘gal ught POWEL; and, authority: to.énter-into, this:Lieage and to.carty outiand
egnspnnnate all. transactxons contemplated by ithis, Lease, and. by, appmp;latqiempmate action has
dul 1th01 IZG I the{ execut;o,n-an‘ -delivery: oﬁthls Lease Kug thel Landlmd w;ll take; those act,lons
‘ < 1t

ndmg un’

I 17 .1 .2 ( _'Io Landlozd s actual klaow}edge, thre execut;gn; L' Jdeh:! _1y _a_nd pe1 punanee pf
thls L qse by Llandimql does :aot esql gmfg mate; vm,latzon f,;‘m]“comtltute a mateuql defa}ult

unde1 ahy provision of any ex1st1ng agreement, judgment or court order,

oo o713 Except as revealed in wutmg by Landlord to, Tenant, Landlord has not been
se,1 yed} w1th ,any pepdmg,, and knows of no, thieatened lltlgaglon or.claims against the Leased
Premises or against Landlord in cg)nneetlon w;th the Leased Premises Wh],Ch would have an adverse

.....

effect on the transactions contemplated herein.

Execution document Pag‘e-_g:g of 4%




17.1.4 Copies of all documents heretofore delivered by Landlord to Tenant are true,
correct and complete copies of such documents in all material 1'espects.

17.1.5 Landlord nmkes no 1ep1 esentatlon Or WarT: anty as to the condition of the title to
the F:eased Premises except as provided in Section 208 of the DDA

17 2 Tenant s Representations and Wananﬁes

Tenant covenants, represents and warrants to Landlord, as of the date of execution of this
Lease, as follows:

17.2.1 Tenant is a limited partnership or.corporation duly formed and in good
standlng under the laws of the State of California, has full legal right, power, and authority (o enter
into this Lease and to.catry.out and consummate all transactions contemplated by this Lease, and by
appropriate action has duly authorized the execution and delivery ofthis Lease. Further, Tenant will

take those actlons 1equ11 ed to remain in good standmg under the Jaws of the state of Cahfomla
duung the term of this Lease.

1722 The 1eplesentatwes of Tenant executing fliis Lease aie fuﬂy authonzed to
execute the same. '

17.2.3 This Lease has been duly authorized, executed, and delivered by Tenant, and
will constitute a legal, valid, and binding agreement of Tenant.

17.2.4 Except as may be revealed in writing by Tenant to Landlord, Tenant has not
been served with any pending, and knows of no threatened, litigation or claims against Tenant which
would have an adverse effect on the transactions contemplated heréin.

17.2.5 Copies of all documents heretofore délivered by Tenant to Landlord are true,
correct and complete copies of such documents in all material respects;

17.3  Survival of Representations, Warranties and Covenants.

The respective representations, watranties and covenants contained herein shall survive the
Commencement Date and continue throughout the Term.

17.4 Turther Assurances.

Each party hereto will promptly execute and deliver without further consideration such
additional agreement, assignments, endorsements and other documents as the other party hereto may
reasonably request to carry out the purposes of this Lease. '
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17:5 ‘Estopptl Cer t1fioate

Within thirty (30) days aftel xequest by Land101d or Tenant (whlch 1equest may bo ﬁom time
to tithe a5 often as reasonably required by Liandlord-orFenant) Landlord or Tenantshall execute and
deliver to the other, without chatge, a'statentsiit (the “Istoppel Certificate?)in the formofExhibit B
attached hereto or in such other similar form as Landlmd or Tenant may 1easonabiy request. Any
such statement may be conclusively reliedipoi by ahy TendarSubterant or prospective purchaser
of the Leased Premises.

17.6  Notices. Sy

B s All noﬁces ’1equosts‘ ldoméulds Anid e conhnuincatlons‘undel thisLease shall be in writing
and'sliall be deeﬂled fo have‘been 1voh’o1 (4 the Qdts Of Seivice ifis seived ‘personally onthie Pabty fo
whoit notlce 1s‘to ’be Piven ‘?(8) thie &t/ Gadtadl oF dtteipted: dehvmy provided sudh-attenipted
dohvery id niadeton aBusineds: ‘day, if gerved by Federal Express, Expless Mailior aniother Tike
ovemlght dehveq service, (c) the date. of actual dehvery as shown by the addressee’s 1eglst1y or
Sereifichtion' oF tebeipt or the dte O htliitdssse S8 risalto ochprHelively 1 mailed to the pe Mottt
whom notice is to be given, by first class U,S, mail, registered or cer tified; postage pzepald etiitn
receipt lequosted and plopelly addlessed as follows (01 to, such other addles,s as.either Party may
ftom fime to time direct by written notloe gwgn in'the manner heréin p1escubed) 01 (d) (exoopt for
Permitted Lenders) one day after receipt of a confirmed facsimile transmission p10v1ded any "such

comumunication is, .concprrenily siven, by ong, of the above methods

i FISTRT YT L5 ' PRTIR IS I

If to Landlord: The Imperial Boaoh Redevelopment Agenoy
s o e, 825, Tmperial Beach Boyleyard SRR T
bid e s, - Tmperialy Beach California; 91932 R I T K SN TRRRY

Attn: EXGCHtIV&D}l@QTOl; _,;:, P
Tel: 619-423-0314
Fax: 6194628 1395
S VUG HE s el fas e
With a copy to: Kane, Ballme1 & Berkman
515 SiFigueron Siteet; Suite 1850+ s vie
Los Angeles Cahfouna 90071 .
AT Silsan Y Celd e TR e e e
Tel. 213—617-0480‘” EE R L R R S R TS S LT B S S
Fax: 213-625-0931

and, ifto, Tengut:,. SEACOASTINN, L.P.
: 1785 Hanoock Snee;; Smte 100
San Dmgo Cahforma 921;10
Attn: Ashok Israni

PR R
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Tel: (619) 296-9000
Fax: (619) 296-9090

17.7  Attomeys’ Fees.

In the event that either Party hercto brings any action or files any proceeding in connection
with the enforcement of its respective rights under this Lease oras a conseq'uence of any breach by
the other party of its obligations under this Lease, the prevailing party in such action or proceeding
shiall be enfitled to have its reasonable attorneys’ fees- (mcludmg allocable costs for any in-house
counsel) and out-of-pocket expenditures paid by the losing Party. The attorneys’ feesso recovered
shall include fees for prosecuting or defending any appeal and shall be awarded for any supplemental
proceedings mntil the final judgment is satisfied in full. In addition to the forégoing award of
attorneys’ fees to the prevajling party, the p1eva1hng party in any lawsuit on this Lease shall be
entltled to its attomeys fees incurred in any post Judgment ploceedmgs to collect or enforce the
judgment This provision is separate and sever al and shaH survive the merger of this Lease mto any
judgment on this Lease.

'”1’7.-8 : ‘Headi'n‘gs.

The headings used in this Lease are inserted for refer ence pur POSES 0111y and do not affect the
mtelpletatlon of the terms and conditions heleof

17.9 nghts of Successors.

All of the rights and obligations of the Parties under this Lease shall bind and inure to the
benefit of their respective heirs, successors and assigns; provided, however, that nothing in this
Sectioh 17.9 shall be construed to limit or waive the provisions concemmg 1estnctlons on Transfer

sct for th in-Ar tlcle 9 heéreof. ' :

17.10 Amendments in Writing.

ThlS Lease canmot be orally amended or modlﬁed Any mod1ﬁcat10n or amendment he1e0f
must be in writing and signed by the Party to be charged.

17.11 No Brokers.

Fach Party shall defend, indemnify, and hold the other harmless from all costs and expenses,
including attorneys’ fees, arising out of any and all claims for broker’s agent’s or finder’s fees or
commissions in connection with the negotiation, execution or consummation of this transaction
incurred as a vesult of ary statement, representatioh or agreement alleged to hiave-been made or
entered into by the indemnifying Party. Neither Tenant nor Landlord is entlﬂed to receive any
brokerage conumission as a consequence of this transaction.
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17.12 Negation of Partnership.

Nothing in this Lease shall be construed to 1ende1 Landlmd a pal tne1 , joint venturer, or
associate in any relationship or for any purpose with Tenant, other than:that: oftLandlord-and Tenant,
nor shall this Lease be constlued to authorize either to act as agent for the othe1
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mh ; uni'lf.'! Lreriiogh ity fH1 (3N ‘_‘«,i «'_.,_;-ii‘,',: Gt sitH Tl e, o e o

.. Time is of the essence ofeach ip; OVlS‘IOI‘l in; th;s Leese subject to delays caused by any «of. the
fmce majenrs. events.set forthdn Sec;tmn 14(8 i ; .
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vice versa, The %eim “PGISOIII as useél in th1s Lease means a nafulal pe1son cozpma{?ofl Irrgnfeﬁd
{ 4y }l 1
liability company, association, partnership, organization, business, tLust Hindividua or a

governmental authority, agency, instrumentality or political subdivision, and whenevel-the word
“day” or “days™ is used herein, such shall refer to calendar day or days, unless othelw13e specifically
proyided herein; - Whenevera reference is made hereinitoa particular Section of this Liease, it shall
mean and include ali subsections and subparts thereof: The,word finchide’; on“including?: shall
describe examples of the antecedent clause, and shall not be constiued to hmlt the scope of such

clause. S Sl
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SN El"he mterpletatmn and,enfo; cement;of thIs Lease shall be goye;;}ed bythe ,Ws of the State of
Cahfouna Should any part, term, portion or p10v1s1on of this Lease, or the e,pphcatlon therepfito any
person or circumstances be held to be illegal or in conflict with any Governmental Restrictions, or
otherwise be rendered unenforceable or ineffectual, the validity of - the rémaining (pafts, terms,

portions or provisions, or the apphcatlon thereof'to other persons or circumstances, shall be deemed

severable-aid thiesame shiall térmain enfoiéeable and Vahd to the: fullest extent pelmﬁted by law
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17.16 Exhibits.

All ex111b1ts 1efe11ed to in thls Lease are attached hereto and i mcoxpm ated her e1n by reference.

i : R . RERE.

17 17 ShortmeofLease Cee

’ - (P1101rt0 Agency 5 conveyance of. the Leased P;emlses 1o Tenant, the Part;es,shall execute and
the1 eaftel record with the County Recorder.of San Diego County aMemel andum of Lease, attached
hereto as Exhibit C, giving notice of the existence of this Lease and.the. Term hereof. . ., .
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17.18 Landlord’s Rights of Inspection.

Landlord and its authorized Rep1 esentatives shall have the right during busmess homs upon
not less than twenty -four (24) hours’ oral or written nofice to Tenarit (except that in the case of an
émergency, the existence of which shall be detennmed by Landlord in'its réasonable dlSCIGtIOI’l no
advance notice shall be 1equ11ed) o enter pon the Leased Premises for purposes of i mSpectmg the
same and exelcismg its rights under this Leasg, pr 0v1ded that such mspechons shall not umeasonably
inferfore with Ténanit’s or its Subtenant®s construction or businéss activities, Tenant Has the right to
designate representatives to accompany the Landlord’s representatives on such mspectmns Landlord
agrees to coordinate with Tenant to schedule such inspections so that Tenant’s répresentatives may
attend the inspections, in the discretion of such Tenant.

17.19 Nonmerger of Fee and Leasehold 4Estates.

If both Landlord’s and Tenant’s estates in the Leased Premises become vested in the same
owner {other than by termination of this Lease following an Uncured Default hereunder, subject to
the rights, if any, of a Lender pursuant to Axticle 8 above), this Lease shall not be terminated by
application of the doctune of merger except at the express election of Landlord and with the consent
of each Lender holding a Leasehold Moztgaﬁe

117.20 Cpunt_erpart_s. '

This Lease may be executed in any number of counterparts, each of which shall be deemed an
original, but all of which shall constitute oné and the same instrument.

{721 Interest On Past Due Obligafic;'lils. |

Except where another rate of- mtelest is specifically provided for in this. Leasa any amount
duefrom either Party to the other under this Lease which is not paid within ten (1 0y days after receipt
of written notice that such amount is due (or in the case of Rent, within three (3) days after such Rent
is due), shall bear interest at the Agleed Rate from the date such amount was originally due to and
including the date of payment.

17.22 Holding Over.

Any holding over by Tenant after the expiration of the Term shall be cotistrued as a tenancy
from month to month and shall be subject to all of the terms and conditions which are piovided forin
this Lease except that the Rent shall be in an amount equal to 150% of the Rent in effect nnmedmtely
prior to the expiration of the Term.
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17.23 Access for Lender,

. Landlmd -and Tenant aythorize each holder, ofa Leaschold; Mortgagee to enter the Leased
P,legmses as necessaly to effect such Lepder S, cule ;rlghts he1eund;1 .to takc any actlon(s) 1easonably
neegs§ary tp Leffect su;h ule, tojpg eSEIVe an d prrotect the Leased br ermlscs aqd to othe; wise exercise
gtsinght and,}emedle(s undel such Lendeg s pease}m}d Mox“;gage A L’c;a;sehold Mortgqgee sg'lglgts
undey this palaglaph or e>;]elc1se Qf spch gxghts shall not comt;tute contno} of the Ieased Plem1ses ot
p;eaq thqt such.] Lendel has;possession, of the. keaﬁed Plemlse;s o, Jla}blluy to L;;ndloul or Tenant

IN WITNEgs '\?»7HJEREOFL ‘fhe s(éft’les have executed tl}s Leasg z?s of the date f it aboye

Wlltten CEvsdB 00 Uit i} WO
EEEITE LEURNEY ITE LRI i L ey e
TENANT:
;".iﬂl’:'.,-~ : Peie ey e
SEACOAST_INN LP aCahfqmm hmﬁed
o ' ”_! ’ palihexship f -
vl A P1ney b Vs _H_‘A.: ’t,“ ,,,,, ittt
g, ‘PAC SEA OAs’r LC ,f 11f01n1a1hmlted
G A R L PR LR T P RO habIllf)' company/its ‘Géfiethl (S S

w0 Signature on F|Ie

Dated: 3 -~ 4~ l ! By:

V Deep kM¥erant, ‘Seci etary
B R TS TR il . fify
- L LANDLORD:

o D e kil ll" R

V."«'.‘Y;.J" i\

IMPERIAL BEACH R]:DEVELOPMENT AGENCY
Slgnature on File

““”' A v h s s Tl e

I ! S ST N TR ft e VYee et o ‘(I}?l Bj‘own ' iy
Vo S l L ’E}:\eﬂl{lvg Dnecton . L
APPROVED AS TO FORM :
AND LEGALITY e

KANE; BALEMER. & BERKMAN ¢ .. ..., . . _
AgencySpecial Counsel ... .., 4, Gt e :

1+, Signature on File

By:

éu;all ‘S@ola '
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EXHIBIT A
LEGAL DESCRIPTION OF THE LEASED PREMISES

LEGAL DESCRIPTION

The land referred to herein is sitvated in the State of California, County of San Diego, and described as

follows:

Lot 1 amd-Fot= of Seacoast Inn in the City of Imperial Beach, County of San Diego, State of
California, according to Official Map thereof No. 15792 recorded September 8, 2010 in the Office of

the County Recorder of San Diego County.
Excepting therefrom, that portion of Date Avenue dedicated and accepted on said Map in favor of

the City of Imperial Beach. |
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EXHIBIT B

SITE MAP
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EXHIBIT C

MEMORANDUM OF LEASE

OFFICIAL BUSINESS
Document entitled to free
recording per Governmeht
Code Section 6103.

Recording Requested%’?"éﬁd'}’5-' L
When Recorded Matl to:

THE IMPERIAL BEACH REDEVELOPMENT AGENCY
825 Imperial Beach Boulevard
Imperial Beach, California 91932

Attn: Executive Director

MEMORANDUM OF LEASE

1. Parties. This Memorandum of Lease is entered into by IMPERIAL BEACH
REDEVELOPMENT AGENCY (“Landlord”), and SEACOAST INN, L.P., a California limited
partnership (“Tenant”). The Lease (as defined below) was executed by Landlord on

Maech 1% 2ol . The “Commencement Date” of the Lease is the date this Memorandum of
Lease is recorded in the official records,

2. Grant of Lease: Term. For good and valuable consideration received, Landlord leases
to Tenant, and Tenant Jeases from Landlord, that certain real property (the “Property”) located in the
City of Imperial Beach, County of San Diego, State of California, described in Exhibit A attached
hereto and incorporated herein by this reference, for a term (“Term”) commencing on the
Commencement Date and ending on the fifty-fifth (55th) anniversary of the Commencement Date.
All of the terms, provisions and covenants of the Lease are incorporated in this Memorandum of
Lease by reference as though written out at length herein, and the Lease and this Memorandum of
Lease shall be deemed to constitute a single instrument or document.

3. Purpose of Memorandum of Lease. This Memorandum of Lease is prepared for
recordation purposes only, and it in no way modifies the terms, conditions, provisions and covenants
of the Lease. In theevent of any inconsistency between the terms, conditions, provisions and

EXHIBIT C
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covenants of this Memorandum of Lease and the Lease the terms, conditions and covenants of the
Lease shall prevail.

The parties hereto have exccuted this Mémoiandum of Lease on the dates specified
immediately below their respective signatures.

“Landlord” Y ;e
PRI ,)1 ,', .:3,)(

IMPERIAL BEACH REDEVELOPMENT AGENCY

Signature on File VEA P
Dated: 3/04/ By:

Gary Brown | G b
Executive Director
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“Tenant”

SEACOAST INN, L.P.,
a California limited partnership

G v e v oedny oo BYR NgﬁcaHgspnah}:y,Gmup,,Inc
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Deepak Isram, Secretary
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STATE OF CALIFORNIA )

)ss.
COUNTY OF SAN DIEGO )
On- MARH /0, 201! before me, ﬁM Mﬂflé /‘{ C. 5/?/4@1/7,‘/ , a Notary Public,
personally appeared (ALY ARyIN , who proved to me on the basis of

satisfactory evidence to be the.personr(x) whose namefs) is/are subscribed to the within instrament
and acknowledged to me that he/she/{hey.executed the same in his/fres/their authorized capacity(ies),
and that by his/hex/their signature(s) on the instrument the person{s), or the entity upon behalf of
which the person(s), acted, executed the instrument:

I 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. Y/
Signature on File

$San Dlego County

Signature : __ (Seal)

- v

STATE OF CALIFORNIA )
)ss.
COUNTY OF SAN DIEGO )
On before me, , a 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.

1 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.

Signature (Seal)

A Commission # 1740468 &
2} Notary Public - Callfornia £
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STATE OF CALIFORNIA )

)ss.
COUNTY OF SAN DIEGO )
Onei/s v \\u J“\Qbefalé\‘l‘n%\)\i\ N\ ke sm RS Wi ,\a No{any\‘Pubhc
pelsoually;.‘appealed st o AL ;;\ I .h,o proved to fingronithe! basisiof
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andfacknowledgedr {oirie: thathe/she/they:exectted the samieihis/her/théir authquadcapamty(xes)
and!that by his/her/theit:signatiire(s)-onsthe nnsﬁmumentfthegperOn(s)l'or- the:&ntity ripontbehalf IOf
which the person(s) acted, executed the instrumentuiriin: st Lo bt oo e

Feertify.iinder PENAT/YOF PERIURY-undet the latvs of t‘lie'Siaté‘oﬂCahfm nid thatthe foregoing
paragraph is true and correct. RUSTI STRTRRIS

_Signature on File
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EXHIBIT D
Estoppel Certificate
The undersigned, as Tenant [Landlord] under that lease dated

(the “Lease”) made between IMPERIAL BEACH REDEVELOPMENT AGENCY (“Landlord™), and
SEACOAST INN, L.P., a California limited partnership (“Tenant™), hereby certifies as follows:

(1) That Tenant has entered into occupancy of the premises described in said lease (the
“Leased Premises™);

(2) That the Lease is in full force and effect and has not been assigned, modified,

supplemented or amended in any way, except as follows: ;
(3) That the Commencement Date of the Lease is ;
(4) That there is an unexpired term thereunder of years;

(5)  That to the knowledge of the undersigned there are no defaults by either Tenant or
Landlord thereunder, except as follows: ;

(6) That no rents have been prepaid, other than as provided in the Lease.

EXECUTED THIS day of ,

[Tenant] [Landlord]

By:
Print Name:
Tts:

By:
Print Name:
Its:









