
Official Form 410 
Proof of Claim 04/22 

Read the instructions before filling out this form. This form is for making a claim for payment in a bankruptcy case. Do not use this form to 
make a request for payment of an administrative expense. Make such a request according to 11 U.S.C. § 503. 

Filers must leave out or redact information that is entitled to privacy on this form or on any attached documents. Attach redacted copies or any 
documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of running accounts, contracts, judgments, 
mortgages, and security agreements. Do not send original documents; they may be destroyed after scanning. If the documents are not available, 
explain in an attachment. 

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both. 18 U.S.C. §§ 152, 157, and 3571. 

Fill in all the information about the claim as of the date the case was filed. That date is on the notice of bankruptcy (Form 309) that you received. 

Part 1: Identify the Claim 

1. Who is the current
creditor? 

Name of the current creditor (the person or entity to be paid for this claim) 

Other names the creditor used with the debtor      

2. Has this claim been
acquired from
someone else?

No 

Yes.     From whom?   

3. Where should 
notices and
payments to the
creditor be sent?

Federal Rule of 
Bankruptcy Procedure 
(FRBP) 2002(g) 

Where should notices to the creditor be sent? Where should payments to the creditor be sent? (if 
different) 

Name 

Number    Street 

City       State       ZIP Code 

Contact phone  

Contact email    

Name 

Number    Street 

City       State       ZIP Code 

Contact phone  

Contact email    

Uniform claim identifier for electronic payments in chapter 13 (if you use one): 

___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ 

4. Does this claim
amend one already 
filed?

No 

Yes.     Claim number on court claims registry (if known)  Filed on   
MM     /     DD     /     YYYY 

5. Do you know if
anyone else has filed
a proof of claim for
this claim? 

 No 

Yes. Who made the earlier filing?     

Fill in this information to identify the case: 

Debtor

United States Bankruptcy Court for the:  District of 
(State) 

Case number

Official Form 410 Proof of Claim
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✔

✔

619-321-5000

✔

California

199

See summary page

 Borrego Community Health Foundation

Southern

DRP Holdings, LLC

12/12/2022

22-02384

arego@btlaw.com

¨2¤47t7*#     'x«

2202384231003000000000007

Claim #232  Date Filed: 10/3/2023



Part 2: Give Information About the Claim as of the Date the Case Was Filed 

6. Do you have any number
you use to identify the
debtor? 

No 

Yes. Last 4 digits of the debtor’s account or any number you use to identify the debtor:  ___  ___  ___  ___ 

7. How much is the claim? $ . Does this amount include interest or other charges? 

No 

Yes. Attach statement itemizing interest, fees, expenses, or other 
  charges required by Bankruptcy Rule 3001(c)(2)(A). 

8. What is the basis of the
claim? 

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card. 

Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001(c). 

Limit disclosing information that is entitled to privacy, such as health care information. 

9. Is all or part of the claim
secured?

No 

Yes.   The claim is secured by a lien on property. 

Nature or property: 

Real estate: If the claim is secured by the debtor’s principle residence, file a Mortgage Proof of  
 Claim Attachment (Official Form 410-A) with this Proof of Claim. 

 Motor vehicle 

 Other. Describe:

Basis for perfection:

Attach redacted copies of documents, if any, that show evidence of perfection of a security interest (for  
example, a mortgage, lien, certificate of title, financing statement, or other document that shows the lien 
has been filed or recorded.) 

Value of property: $

Amount of the claim that is secured: $ 

Amount of the claim that is unsecured: $  (The sum of the secured and unsecured 
 amount should match the amount in line 7.) 

Amount necessary to cure any default as of the date of the petition: $ 

Annual Interest Rate (when case was filed) % 

 Fixed 

 Variable 

10. Is this claim based on a
lease?

 No 

 Yes. Amount necessary to cure any default as of the date of the petition. $  

11. Is this claim subject to a
right of setoff?

 No 

 Yes. Identify the property:

Official Form 410 Proof of Claim
page 2 

3,343,714.82

✔

✔

✔

1,314,697.04

See Attachments A-B, incorporated herein by reference

✔

✔
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12. Is all or part of the claim
entitled to priority under
11 U.S.C. § 507(a)?

A claim may be partly
priority and partly
nonpriority. For example,
in some categories, the
law limits the amount
entitled to priority.

 No 

 Yes. Check all that apply: 

Domestic support obligations (including alimony and child support) under 
11 U.S.C. § 507(a)(1)(A) or (a)(1)(B). 

Up to $3,350* of deposits toward purchase, lease, or rental of property 
or services for personal, family, or household use. 11 U.S.C. § 507(a)(7). 

Wages, salaries, or commissions (up to $15,150*) earned within 180  
days before the bankruptcy petition is filed or the debtor’s business ends, 
whichever is earlier. 11 U.S.C. § 507(a)(4). 

Taxes or penalties owed to governmental units. 11 U.S.C. § 507(a)(8). 

Contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5). 

Other. Specify subsection of 11 U.S.C. § 507(a)(__) that applies. 

Amount entitled to priority 

$ 

$ 

$ 

$ 

$ 

$ 

* A m ounts are subject to adjustment on 4/01/25 and every 3 years after that for cases begun on or after the date of adjustment.

13. Is all or part of the claim
pursuant to 11 U.S.C.
§ 503(b)(9)?

 No 

Yes. Indicate the amount of your claim arising from the value of any goods received by the debtor within 20 
days before the date of commencement of the above case, in which the goods have been sold to the Debtor in 
the ordinary course of such Debtor’s business. Attach documentation supporting such claim. 

 $ 

Part 3: Sign Below 

The person completing 
this proof of claim must 
sign and date it. 
FRBP 9011(b).  

If you file this claim 
electronically, FRBP 
5005(a)(2) authorizes courts 
to establish local rules 
specifying what a signature 
is. 

A person who files a 
fraudulent claim could be 
fined up to $500,000, 
imprisoned for up to 5 
years, or both. 
18 U.S.C. §§ 152, 157, and 
3571. 

Check the appropriate box: 

I am the creditor. 

I am the creditor’s attorney or authorized agent. 

I am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004. 

I am a guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005. 

I understand that an authorized signature on this Proof of Claim serves as an acknowledgement that when calculating 
the amount of the claim, the creditor gave the debtor credit for any payments received toward the debt. 

I have examined the information in this Proof of Claim and have reasonable belief that the information is true and correct. 

I declare under penalty of perjury that the foregoing is true and correct. 

Executed on date     
MM   /   DD   /   YYYY 

Signature 

Print the name of the person who is completing and signing this claim: 

Name
First name Middle name Last name 

Title  

Company  
Identify the corporate servicer as the company if the authorized agent is a servicer. 

Address
Number Street 

City State ZIP Code 

Contact phone Email

Official Form 410 Proof of Claim
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Manager

✔

DRP Holdings, LLC

✔

✔

10/03/2023

Daryl R. Priest

/s/Daryl R. Priest
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Debtor:

22-02384 - Borrego Community Health Foundation
District:

Southern District of California, San Diego Division
Creditor:

DRP Holdings, LLC
Barnes and Thornburg LLP, Attn: Ali Mojdehi and Allison
Rego
655 West Broadway, Suite 1300

San Diego, CA, 92101
United States
Phone:

619-321-5000
Phone 2:

Fax:

Email:

arego@btlaw.com

Has Supporting Documentation:

Yes, supporting documentation successfully uploaded
Related Document Statement:

Has Related Claim:

No
Related Claim Filed By:

Filing Party:

Creditor

Other Names Used with Debtor: Amends Claim:

Yes - 199, 12/12/2022
Acquired Claim:

No
Basis of Claim:

See Attachments A-B, incorporated herein by reference
Last 4 Digits:

No
Uniform Claim Identifier:

Total Amount of Claim:

3,343,714.82
Includes Interest or Charges:

Yes
Has Priority Claim:

No
Priority Under:

Has Secured Claim:

No
Amount of 503(b)(9):

No
Based on Lease:

Yes, 1,314,697.04
Subject to Right of Setoff:

No

Nature of Secured Amount:

Value of Property:

Annual Interest Rate:

Arrearage Amount:

Basis for Perfection:

Amount Unsecured:

Submitted By:

Daryl R. Priest on 03-Oct-2023 12:10:03 p.m. Eastern Time
Title:

Manager
Company:

DRP Holdings, LLC

KCC ePOC Electronic Claim Filing Summary

For phone assistance: Domestic (866) 967-0670 | International (310) 751-2670

VN: 4F3DD6DCF8C1F63EE230D4D8F92FB029
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ATTACHMENT A 
 

1. This proof of claim is filed by DRP Holdings, LLC (“DRP”).  
 

2. DRP leased certain commercial real property located at 590 North D Street, San 
Bernardino, California 92401 (the “Premises”) to the debtor Borrego Community Health 
Foundation (“Debtor”) pursuant to the Building Lease dated September 15, 2015 (the “Lease”).1 
A true and correct copy of the Lease is attached hereto as Attachment B.  

 
3. The Debtor entered into possession of the Premises pursuant to the terms of the Lease. 

DRP performed all of its obligations pursuant to the terms of the Lease or was excused from 
doing so. Beginning on or about January 1, 2021, the Debtor breached its obligations under the 
Lease, including by failing to pay rent. On November 5, 2021, DRP filed a Complaint in 
Unlawful Detainer in the Superior Court for the County of San Bernardino against the Debtor. 
DRP and the Debtor entered in a Settlement Agreement dated January 18, 2022 pursuant to 
which the claims of both parties were preserved. On or about January 21, 2022 (the “Surrender 
Date”), the Debtor surrendered possession of the Premises. 

 
4. DRP is owed approximately $540,992.90 in unpaid rent due under the Lease from 

January 2021 through the Surrender Date. Pursuant to Paragraph 17.1(b)(1) and (2) of the Lease, 
DRP is entitled to interest on the unpaid rent earned at the time of termination of the Debtor’s 
right of possession, and after termination until the time of award, at “ten percent (10%) per 
annum, or the highest rate allowed at law, whichever is less, from the first day the breach 
occurs.” DRP is owed approximately $34,674.54 in interest on the unpaid rent owed to DRP by 
the Debtor as of the Surrender Date. A summary of the foregoing damages is reflected in the 
chart below. 
 

 
 

                                                 
1 Terms used but not defined herein are as defined in the Lease. 

Base Monthly Rent  Additional Rent Payments Made Interest Under ¶17.1 (10%)

Jan‐21 62,704.00$                       3,100.00$                         6,580.40$                              

Feb‐21 62,704.00$                       3,100.00$                         (30,262.00)$                 3,258.02$                              

Mar‐21 62,704.00$                       3,100.00$                         (15,131.00)$                 4,222.75$                              

Apr‐21 62,704.00$                       3,100.00$                         (54,175.00)$                 872.18$                                 

May‐21 62,704.00$                       3,100.00$                         4,386.93$                              

Jun‐21 62,704.00$                       3,100.00$                         3,838.57$                              

Jul‐21 62,704.00$                       3,100.00$                         3,290.20$                              

Aug‐21 62,704.00$                       3,100.00$                         2,741.83$                              

Sep‐21 62,704.00$                       3,100.00$                         2,193.47$                              

Oct‐21 62,704.00$                       3,100.00$                         1,645.10$                              

Nov‐21 62,704.00$                       3,100.00$                         1,096.73$                              

Dec‐21 62,704.00$                       3,100.00$                         548.37$                                 

Jan‐22 (Pro Rated) 42,476.90$                       2,100.00$                         (193,664.00)$               ‐$                                         Subtotal

794,924.90$                    39,300.00$                       (293,232.00)$               34,674.54$                             575,667.44$               
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5. DRP is owed approximately $2,372,632.82 in rent reserved under the Lease for the three 
(3) years following the Surrender Date.2 Pursuant to Paragraph 3.2(a) of the Lease, this includes 
an adjustment to the Base Monthly Rent in the minimum amount of 2% on the next anniversary 
of the Lease on September 15, 2024. Although DRP anticipates a sale of the Premises in October 
2023, the sale price is less than it would have been had the Debtor not breached its obligations 
under the Lease. A summary of the foregoing damages is reflected in the chart below. 

 

 

                                                 
2 DRP’s damages resulting from termination of the Lease exceed the amount claimed herein, but 
DRP is limiting the portion of its claim for rent reserved under the Lease in accordance with 11 
U.S.C. §502(b)(6)(A). 

Base Monthly Rent Additional Rent Payments Made

Jan‐22 (Pro Rated) 20,227.10$                    1,000.00$                

Feb‐22 62,704.00$                    3,100.00$                

Mar‐22 62,704.00$                    3,100.00$                

Apr‐22 62,704.00$                    3,100.00$                

May‐22 62,704.00$                    3,100.00$                

Jun‐22 62,704.00$                    3,100.00$                

Jul‐22 62,704.00$                    3,100.00$                

Aug‐22 62,704.00$                    3,100.00$                

Sep‐22 62,704.00$                    3,100.00$                

Oct‐22 62,704.00$                    3,100.00$                

Nov‐22 62,704.00$                    3,100.00$                

Dec‐22 62,704.00$                    3,100.00$                

Jan‐23 62,704.00$                    3,100.00$                

Feb‐23 62,704.00$                    3,100.00$                

Mar‐23 62,704.00$                    3,100.00$                

Apr‐23 62,704.00$                    3,100.00$                

May‐23 62,704.00$                    3,100.00$                

Jun‐23 62,704.00$                    3,100.00$                

Jul‐23 62,704.00$                    3,100.00$                

Aug‐23 62,704.00$                    3,100.00$                

Sep‐23 62,704.00$                    1,550.00$                

Oct‐23 62,704.00$                    3,100.00$                

Nov‐23 62,704.00$                    3,100.00$                

Dec‐23 62,704.00$                    3,100.00$                

Jan‐24 62,704.00$                    3,100.00$                

Feb‐24 62,704.00$                    3,100.00$                

Mar‐24 62,704.00$                    3,100.00$                

Apr‐24 62,704.00$                    3,100.00$                

May‐24 62,704.00$                    3,100.00$                

Jun‐24 62,704.00$                    3,100.00$                

Jul‐24 62,704.00$                    3,100.00$                

Aug‐24 62,704.00$                    3,100.00$                

Sep‐24 (Pro Rated) 31,352.00$                    1,550.00$                

Sep‐24 (Pro Rated) 31,979.04$                    1,550.00$                

Oct‐24 63,958.08$                    3,100.00$                

Nov.‐24 63,958.08$                    3,100.00$                

Dec‐24 63,958.08$                    3,100.00$                

Jan‐25 (Pro Rated) 43,326.44$                    2,100.00$                 Subtotal

2,262,582.82$               110,050.00$            2,372,632.82$            
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6. Paragraph 17.1(b)(4) of the Lease provides the DRP may recover: “Any other amount 

necessary to compensate Landlord for all the detriment proximately caused by Tenant's failure to 
perform its obligations under the Lease or which in the ordinary course of events would be likely 
to result therefrom including, but not limited to, expenses of reletting, attorney’s fees, costs of 
alterations and repairs, recording fees, filing fees and any other expenses customarily resulting 
from obtaining possession of leased Premises and releasing.” 

 
7. Paragraph 21.1 of the Lease provides: “If Landlord is involuntarily made a party 

defendant in any litigation relating to this Lease or the Premises by reason of any act or omission 
of Tenant, then Tenant shall defend, protect and hold Landlord harmless from any loss, cost or 
expense, including reasonable attorney’s fees, arising out of or relating to any such litigation. In 
the event of any legal action or proceeding between the parties, the ultimately prevailing party 
shall be entitled to reasonable attorney’s fees and expenses as part of the judgment resulting 
therefrom.” 

 
8. DRP incurred attorneys’ fees and costs of approximately $110,447.05 resulting from the 

Debtor’s failure to perform its obligations under the Lease necessitating DRP’s unlawful detainer 
action. 

 
9. DRP additionally incurred security costs in the amount of approximately $179,540.00 

caused by the Debtor’s failure to perform its obligations under the Lease resulting in the 
necessary expense of the securing the vacant property against destruction. 

 
10. DRP has incurred attorneys’ fees and costs of approximately $105,427.51 as of August 

31, 2023 in the legal action brought by the Debtor against DRP and others in the United States 
District Court for the Southern District of California, entitled Borrego Community Health 
Foundation v. Inland Valley Investments, LLC, et al., Case 3:21-cv-01417-BEN-SBC (the 
“Federal Action”).3 These fees and costs continue to accrue. 

 
11. In sum, DRP asserts of claim of at least approximately $3,343,714.82 as summarized in 

the table below. 
 

Unpaid Rent Through Surrender Date $540,992.90 
Interest on Unpaid Rent Through Surrender Date $34,674.54 
Future Following Surrender Date $2,372,632.82 
Attorneys’ Fees and Costs Unlawful Detainer $110,447.05 
Security Costs $179,540.00 

                                                 
3 In addition to DRP, Inland Valley Investments, LLC (“IVI”) and Promenade Square LLC 
(“PSL”) are defendants in the Federal Action. As such, DRP, IVI and PSL have each included 
approximately 1/3 of the fees and costs incurred in defending the Federal Action in their proofs 
of claim; thus, for avoidance of doubt, IVI, DRP and PSL are not seeking to receive any 
payments or distributions on the fees and costs claimed that would be duplicative. 



 

4 
 

Attorneys’ Fees and Costs Federal Action4 $105,427.51 
Total $3,343,714.82 

 
12. This proof of claim is filed, inter alia, to protect DRP from any forfeiture of all rights it 

may have. DRP reserves the right to amend and/or supplement this proof of claim at any time 
and in any manner and/or to file additional proofs of claim for any additional claims which may 
be based on the same or additional documents or grounds of liability. This includes, but is not 
limited to, the right to amend this proof of claim to modify the amount of its claim and/or to 
include additional amounts due to DRP that may continue to accrue, based upon the facts in the 
record now and as further facts may be established in the future. DRP reserves all rights with 
respect to counter-claims as may be asserted against the Debtor in the Federal Action, including 
with respect to amending this proof of claim. 

 
13. Filing this proof of claim is not (a) waiver or release of DRP’s rights against any person, 

entity or property; (b) waiver or release of DRP’s right to have any and all non-core matters 
determined by a state court or United States District Court, as applicable; (c) an election of 
remedy; (d) a waiver or release of any rights which DRP may have to a jury trial; or (e) a waiver 
of the right to move to withdraw the reference with respect to the subject matter of this proof of 
claim, any objection thereto or any other proceedings which may be commenced in this case 
against or otherwise involving DRP. DRP does not consent to and reserves the right to object to 
the exercise of jurisdiction by the United States Bankruptcy Court for the Southern District of 
California over any and all aspects of, and/or any proceedings relating to any subject of, this 
Proof of Claim. Further, DRP retains and reserves any rights, claims, actions, setoffs, or 
recoupments to which it is or may be entitled, in law or in equity, with respect to the Debtor or 
its assets in this case, and retains and reserves any and all rights, claims, actions, and remedies it 
has or may have with respect to all persons or entities other than the Debtor. 

                                                 
4 These fees and costs only reflect work through approximately August 31, 2023. Attorney’s fees 
and costs are estimated and continue to accrue. 



ATTACHMENT B 



BASIC LEASE PROVISIONS 

The following Basic Lease Provisions constitute a part of the Lease to which they are attached. 

I. 

2. 

Landlord: 

Tenant: 
corporation 

DRP Holdings, LLC., a California limited liability company 

Borrego Community Health Foundation, a California non-profit public benefit 

3. Premises: 

4. 

5. 

7. 

8. 

9. 

10. 

(a) Area: Approximately 15,676 sq. ft. office building including approximately 80 parking spaces 
("Office Building" or "Prcmisesn). 

(b) Location: The Premises commonly referred to as 590 N. D Street, San Bernardino, California, are 
depicted on Exhibit "A'1 attached hereto CUProperty"). 

Le;ase Term: The tenn of this Lease shall be 30 years and 0 months from the Commencement Date. 

Condition of Premises: The Premises are accepted "as is", "where is", and with all faults. 

(a) Base Monthly Rent: $62,704.00 per month, subject to adjustment as provided in Article 3. 

(b) Additional Rent: Taxes, Utilities, Insurance, Maintenance, Management and other Expenses shall 
be based on direct cost or consumption by Tenant or upon Tenant's share of such Expenses. 

(c) The "Rent Commencement Date" shall be earlier of (i) four (4) months from the date that 
Landlord acquires title to the Property or (ii) the date Tenant opens for business. 

(d) "Tenant's Share" - 100% 

Prepaid Base Monthly Rent: $-0-. 

Security Deposit: $ -0-. 

Permitted Use: The Premises shall be used solely for a general office and medical office use including a 
pharmacy and for any other lawful purpose. 

Addresses for Notices and Payment of Rent: 

(a) Ifto Landlord: DRP Holdings, LLC., 
a California limited liability company 
124 Main Street, Suite 240 
El Cajon, Ca 92020 
Fax: (619) 444-8597 
Attn: Daryl R. Priest 
Email: dnrly(@pricsthomcs,com 

1en~1Llla1, 

LEASE- OFFICE BUILDING 

Landlord's Initials 
© Stephen J. Fitch 

Page I of27 



Copy of notices to: 

(b) Ifto Tenant: 

Copy to: 

1 I, Broker/s): 

Landlord: 

Tenant: 

Fitch Law Firm, APC 
Stephen J, Filch, Esq. 
3465 Camino Del Rio South, Ste. 250 
San Diego, CA 92108 
Telephone No. (619) 282-8100 
Email: stcyc@fitchlawlirm,com 

Borrego Community Health Foundation 
P.O. Box 2369 
Borrego Springs, CA 920004 
Attn: Bruce Hebets 
Fax: (760) 767-5051 
Email: bhcbcts@borrcgomcdical.org 

Borrego Community Health Foundation 
P.O. Box 2369 
Borrego Springs, CA 920004 
Attn: Mikia Wallis, Chief Legal Officer 
Fax: (760) 767-6722 
Email: mwallis@borrcgomcdicnl.org 

NONE 

NONE 

12. Certificate of Insurance: Tenant acknowledges that a certificate of insurance with endorsements attached, 
as required by Paragraph 8.2(b), must be provided to Landlord prior to delivery of the keys to Premises to Tenant. 

13. Guarantor: NONE 

The foregoing Basic Lease Provisions are incorporated into and made a part of the Lease. Each reference in the 
Lease to any of the Basic Lease Provisions shall mean the respective information above and shall be construed to 
incorporate all of the tem1S provided under the particular Lease paragraph pertaining to such information. In the 
event of any conflict bet\veen the Basic Lease Provisions and the Lease, the Basic Lease Provisions shall control. 
Unless othenvise defined in the Lease, all initially-capitalized terms used in the Lease shall have the meanings 
ascribed to them in the Basic Lease Provisions. 

Tc~Js 

LEASE~ OFFICE BUILDING 

Landlord's Initials 
© Stephen J. Fitch 
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BUILDING LEASE 

This BUILDING LEASE ("Lease") is executed as of the 15~ day of September, 2015 ("Effective Date"), 
by and between DRP Holdings, LLC, a California limited liability company ("Landlord"), and BORREGO 
COMMUNITY HEALTH FOUNDATION, a California corporation ("Tenant"), Landlord and Tenant are also 
referred to herein individually as a "Party" and collectively as the "Parties". The Basic Lease Provisions attached to 
this Lease are incorporated herein and made a part of this Lease. 

l. PREMISES: 

1.1 Premises. Subject to all the terms and conditions of this Lease, Landlord hereby leases to Tenant 
and Tenant hereby leases from Landlord, pursuant to the terms, covenants, conditions and uses herein set forth, the 
Premises, as more particularly described in Item 3 of the Basic Lease Provisions. The Property and the Office 
Building are more particularly depicted on Exhibit "A" attached hereto and incorporated by reference herein. 

l.l .l Current Tenant. Landlord and Tenant acknowledge that 1,320 sq. ft. of the Premises are 
currently subject to a lease with TW TELECOM OF CALIFORNIA, L.P. ("Adjoining Tenant"). The lease to 
Adjoining Tenant expires on September 14, 2017 (Adjoining Tenant has a three (3) option which Landlord has the 
right to terminate based on its purchase of the Property), Until September 14, 2017 or earlier tennination of the 
lease with Adjoining Tenant the following modifications to the Lease shall be applicable: 

a. Premises -
b. Rent -
c. Tenants Share -

14,356 sq. ft. 
$57,424.00 
92% 

Except as modified in this Section 1.1.1 all other terms of the Lease shall remain the same. 
Landlord shall give Tenant a thirty (30) day notice of its ability and obligation to occupy the portion of the Premises 
subject to the Adjoining Tenant lease. Upon tennination of the Adjoining Tenant lease all terms contained in the 
Basis Lease Provisions shall be applicable for the remaining Lease Term. 

1.2 Condition of Premises. Tenant accepts the Premises 11as isn, 11where is", and with all faults. The 
square footage of the Premises, at Landlord's or Tenant's election, is subject to verification by Landlord's space 
planner or architect at any time within 90 days of the Commencement Date-with the stated square footage stated in 
the Basic Lease Provisions being deemed mutually agreed-upon and controlling ifno such verification is done 
during such timeframe. 

1.3 Tenant Improvement Allowance. Landlord shall provide a Tenant Improvement Allowance ("Tl 
Allowance") in an amount not to exceed One Million and 00/100 Dollars ($1,000,000.00) for the constmction of 
Tenant's improvements of the Premises, which are to be fixed in the Premises and shall remain with the Premises. 
All snch tenant improvements shall be pursuant to plans approved by Landlord. Tenant shall provide, at its sole 
cost, to Landlord upon execution of this Lease space plans for the Premises. Any revisions to the space plan shall be 
mutually agreed upon by the Parties. 

a. 
the Premises shall be done 
approved by Landlord. 

Constrnction of Improvements. The construction of Tenant's improvements in 
in acoordance with Section 5.1 of this Lease by licensed and insured contractors 

b. Payment of TI Allowance, The TI Allowance shall be paid by Landlord to 
Tenant based on a mutually agreed upon construction draw schedule to be submitted by Tenant to Landlord for 
approval. Any amount not drawn under the draw schedule shall be paid to Tenaut within thirty (30) days from the 
later to occur of: (l) Tenant opens for business in the Building; (2) the period allowed for the filing of mechanic's 
liens has expired or duly executed unconditional lien waivers from all contractors, subcontractors and material men 
wh have performed work on behalf of Tenant at the Premises are presented to Landlord; and (3) th~ has 
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provided to Landlord a Certificate of Occupancy> a copy of Tenant's Recorded Notice of Completion and a 
complete set of"as•built0 construction documents for all work performed by Tenant and/or Tenant's contractors and 
subcontractors. 

ln Landlord's sole discretion, Landlord may satisfy its obligations under this Section 1.3 by contracting 
with and paying directly a contractor of Landlord's choosing to complete the tenant improvements. 

2. TERM: 

2.1 General. 

(a) The tenn of this Lease shall be as specified in Item 4 of the Basic Lease Provisions, 
commencing on the earliest of(!) the date Landlord acquires title to the Property, or (2) the date on which Landlord 
and Tenant execute the Confirmation of Lease (in the form attached hereto as Exhibit "B"), or (3) the dale upon 
which Tenant actually occupies the Premises for any reason. The date on which the Lease tenn commences is 
hereafter referred to as the "Commencement Date''. 

3. RENT: 

3.1 Base Monthly Rent. 

(a) Tenant shall pay to Landlord at the address provided for in Item 10 of the Basic Lease 
Provisions (subject to the provisions of Section 1. 1.1 above) , without deduction or prior notice or demand, and 
Landlord shall accept, as rent for the Premises the "Base Monthly Rent" specified in Item 6(a) of the Basic Lease 
Provisions. The Base Monthly Rent shall be payable in advance in lawful money of the United States on the first day 
of each month of the Lease term. The first installment of the Base Monthly Rent shall be due and payable on the 
Rent Commencement Date. 

(b) In the event that the Rent Commencement Date is not the first day of the month, Tenant 
shall pay to Landlord prior to the first day of the first full calendar month which is ninety (90) days after the 
commencement date, an amount equal to the Base Monthly Rent mulliplicd by a factor having as its numerator the 
number of days remaining in the first month and as its denominator the number thirty (30). Thereafter, the Base 
Monthly Rent shall be payable in accordance with the terms of this Paragraph 3.1. 

(c) Tenant's obligation to pay rent, including Base Monthly Rent and Additional Rent shall 
commence as set forth in the Basic Lease Provisions. 

3.2 Adjustments to Base Monthly Rent. The Base Monthly Rent for the Lease tenn shall adjust (in 
addition to the adjustment in Paragraph 3.3 below), as follows: 

a. Commencing on the first anniversary date of the Lease tenn, and then annually thereafter 
on each Adjustment Dale, the Base Monthly Rent during the Lease Tenn shall be adjusted to an amount equal to the 
greater of (a) two (2) percent or (b) the product obtained by multiplying the Base Monthly Rent in effect 
immediately prior to the Adjustment Date by the annual percentage increase in Consumer Price Index All Urban 
Consumers U.S. City Average (1982-84 - IO0) published by the Bureau of Labor Statistics of the U.S. Department 
of Labor ("Index"), i.e., Index published 30 days prior to each new Adjustment Date ("New Extension Index") 
divided by the Index (in effect for the immediately preceding Lease Year) published 30 days prior to the preceding 
Adjustment Date ('1Current Extension Index"). Landlord shall give written notice to Tenant indicating the amount 
of the adjustment and manner of computation of same as soon as the information becomes available to Landlord. 

3.3 Additional Rent. Tenant shall pay as 11Addltional Rent" its pro rata share of the cost of operation 
and maintenance of the Property, i.e., the cost of utilities (if not separately metered), taxes, insurance provided by 
Landlord, roof and structural repairs, and Common Area Expenses, or other charges, as described and in the manner 
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provided in Article I I (Common Areas). The Base Monthly Rent, the Additional Rent, rental adjustments and any 
and all other amounts, however designated, required to be paid or reimbursed by Tenant under this Lease are 
sometimes collectively referred to as, and shall constitute, "rent.". 

3.4 Interest on Past Due Obligations. In the event of default by Tenant in payment of any items of 
rent, Tenant shall pay, as Additional Rent, interest at the rate of two (2) points over the published prime rate of Citi 
Bank or the maximum rate permitted by law, whichever is less, on each such obligation from the day it is due until 
received by Landlord. Notwithstanding the foregoing, no interest shall accrue on any Late Charges under this Lease 
as defined in Paragraph 3.5 below. 

3.5 Late Charges. Tenant acknowledges that late payment by Tenant to Landlord of rent will cause 
Landlord to incur costs not contemplated by this Lease, the exact amount of such costs being extremely difficult and 
impractical to fix. Such costs include, without limilation, processing, administration and accounting charges. If any 
installment of any item ofrent due from Tenant is not received by Landlord within five (5) business days of when 
due, Tenant shall pay to Landlord an additional sum equal to six percent (6%) of the overdue rent as a late charge. 
The parties agree that this late charge represents a fair and reasonable estimate of the costs that the Landlord will 
incur by reason of Jate payment by Tenant. Acceptance of any late charge shall not constitute a waiver of Tenant's 
default with respect to the overdue amounts, nor prevent the Landlord from exercising any of the other rights and 
remedies available to Landlord hereunder. The payment of a late charge shall be in addition to any interest payable 
by Tenant under Paragraph 3.4 (Interest on Past Due Obligations). In addition to the charges provided for above, 
Tenant shall pay a charge of Fifty Dollars ($50.00) to Landlord for each check returned for insufficient funds and 
One Hundred Fifty Dollars ($150.00) for each "three (3) day pay or quit" notice 

3.6 Intentionally Deleted 

4. USE: 

4.1 Pennitted Use. The Premises shall be used and occupied by Tenant and for the use and 
purpose(s) specified in Item 9 of the Basic Lease Provisions and under no other trade names and for no other use or 
purposes, including, but not limited to, unlawful, immoral, "second hand 11 or used merchandise, distress goods, 
surplus stores or auctions. Tenant shall not permit any act to be done in, upon or about the Premises which would 
increase the existing rate of insurance upon the Premises, or cause the cancellation of any insurance policy covering 
the Premises, nor shall Tenant sell or pen11it to be kept, used or sold in, upon or about the Premises any article which 
may be prohibited by a standard form policy of fire insurance. In the event that Tenant's use increases said rate or 
causes the cancellation of a policy of insurance, Landlord may charge Tenant, as Additional Rent, the additional cost 
of insurance; or Landlord, at its option may cancel the Lease. Landlord does not represent nor warrant that the 
Premises can be used for any specific use or purpose, and it is incumbent upon Tenant to ascertain from the proper 
governmental authorities whether the Premises may be used for Tenant's intended use. 

4.2 Hazardous Materials Indemnity. 

(a) Tenant shall not cause or pennit the presence, use, generation, release, discharge, storage, 
disposal or transportation of any "Hazardous Materials" on, under, in, about, to or from, the Premises and/or the 
Property; provided that the presence or use of Hazardous Materials (a) in products required for the prudent and 
ordinary management and operation of the Premises as a car wash and auto detail facility and (b) held and used 
strictly in accordance with (i) all applicable federal, state or local laws, regulations or orders, (ii) guidelines issued 
by any national or regional board of insurance underwriters, and (iii) prudent standards of practice shall not be 
deemed in violation of this provision. 

(b) As used herein, the term 11Hazardous Materials" shall mean any toxic or hazardous 
substance, material or waste or any pollutant or contaminant or infectious or radioactive material, including but not 
limited to those substances, materials or wastes regulated now or in the future under any of the following statutes or 
regulations promulgated thereto: (a) any "hazardous substance" within the meaning of the Comprehensive 
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Environmental Response, Compensation and Liability Act of 1980, as amended ("CERCLA") 42 U.S.C. § 9601, et 
seq. or the California Hazardous Substance Account Act, Cal. Health and Safety Code§ 25300 et seq. or the 
Porter-Cologne Water Quality Act, Cal. Water Code§ 13000 et seq. or the Hazardous Materials Transportation 
Act, 49 U.S.C. § 1801, et seq.; (b) any "hazardous waste" within the meaning of the Resource Conservation and 
Recovery Act, 42 U.S.C. §§ 6901 et seq.; (c) any "pesticide" or "economic poison" as defined in California Food & 
Agricultural Code§ 12753 and any regulations promulgated in connection therewith; or (d) any other substance

1 

chemical, waste, toxicant, pollutant, pesticide or contaminate regulated by any federal, state or local law, statute, 
rule, regulation or ordinance for the protection of health or the environment ("Environmental Laws"), including, 
without limitation, methane and any petroleum products or fractions thereof and any asbestos-conlaining materials. 

(c) If Tenant's use of the Premises may involve the storage and/or use of Hazardous 
Materials as defined herein, Tenant, in addition to its covenants defined above, further covenants, agrees, warrants 
and represents that it will comply with all Environmental Laws, rules, regulations, court decisions, municipal codes 
and ordinances regulating such storage and/or use of Hazardous Materials, including without limitation Chapter 6.95 
of the California Health and Safety Code; and to permit Landlord to monitor such compliance, without the 
assumption of any liability by Landlord nor any obligation of Landlord to so monitor) Tenant covenants and agrees 
to provide to and/or pem1it Landlord: 

(1) To review and approve prior to submission to any governmental agency all 
applications with respect to the handling, storage and/or use of Hazardous Materials in, on or about the Premises) 
including without limitation applications to the County Hazardous Materials Management Division (11HMMD") 
and/or to Air Pollution Control District ("APCD"), and after such submission to provide Landlord with a copy of all 
responses, notices, comments or other communications with said governmental agencies; and 

(2) To receive and review a copy of all completed and approved 11 Business Plans''. 
as defined by the statutes, and all updates, renewals, or replacement "Business Plans" when submitted and all 
responses, notices, comments or communications with any governmental agencies regarding same; and 

(3) To receive and review a copy of all notices, reports, comments or 
communications relating to any governmental inspection, complaint, investigation or other matter relating to 
Tenant's storage, handling or use of Hazardous Materials at, on, in or about the Premises; and 

(4) To receive and review a copy of any and all E.P.A. numbers, County Health 
Department permits, APCD permits, contracts with certified hazardous waste handlers (and all credentials and 
certifications of such handlers), and all schedules for delivery, pick-up and disposal of Hazardous Materials to or 
from the Premises; and 

(5) To immediately notify Landlord of any leaks, spills, emissions, release or 
suspected release of any Hazardous Materials at, on, in, under, above or about the Premises from any cause or 
source whatsoever; and 

(6) To receive and review a copy of all records of every nature that are required by 
law, regulations, ordinance or court order to be maintained by Tenant with respect to the storage, handling or use of 
any Hazardous Materials at, on, in, under, above or about the Premises. 

(d) Tenant shall exonerate, indemnify, pay and protect, defend (with counsel reasonably 
approved by Landlord) and save Landlord, and its directors, trustees, beneficiaries, officers, shareholders, partners, 
members, employees, agents, and invitees and of those of the other tenants of the Property (collectively, the 
"Related Parties"), harmless from and against any claims (including, without limitation, third party claims for 
personal injury or real or personal property damage, actions, administrative proceedings (including informal 
proceedings),judgments, damages, punitive damages, penalties, fines, costs, taxes) assessments, liabilities 
(including sums paid in settlements of claims), interest or losses, including reasonable attorneys' fees and expenses 
(inc uding any such fees and expenses incurred in enforcing this Lease or collecting any sums due hereunder), 
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consultant fees, and expert fees, together with all other costs and expenses of any kind or nature (collectively, the 
11Costs11

) that arise directly or indirectly in connection with the presence, or release, caused by Tenant of any 
Hazardous Materials in or into the air, soil, ground water, surface water or improvements at, on, about, under or 
within the Property, or any portion thereof, or elsewhere in connection with the transportation of Hazardous 
Materials to or from the Property or the Premises by or on behalf of Tenant. The indemnification provided in this 
Paragraph shall specifically apply to and include claims or actions brought by or on behalf of employees of Tenant. 
In the event that Landlord or any of the Related Parties shall suffer or incur any such Costs, Tenant shall pay to 
Landlord or such Related Parties, the total of all such Costs suffered or incurred upon demand therefor

1 
which 

demand shall be accompanied by an accounting and copies of back up documentation for such Costs. Without 
limiting the generality of the foregoing, the indemnification provided herein shall specifically cover Costs including, 
without limitation, capital, operating and maintenance costs, incurred in connection with any investigation or 
monitoring of site conditions, any clean-up, containment, remedial, removal or restoration work required or 
performed by any federal, state or local governmental agency or political subdivision or performed by any non­
governmental entity or person because of the presence, or release, caused by Tenant of any Hazardous Materials in 
or into the air, soil, ground water, surface water or improvements at, on, about, under or within the Property (or any 
portion thereof), or elsewhere in connection with the transportation of Hazardous Materials to or from the Property 
or the Premises by or on behalf of Tenant, and any claims of third parties for loss or damage due to such Hazardous 
Materials. This indemnification shall survive the termination of this Lease and shall be binding upon the Tenant and 
its successors in interest whenever such threat, claim, or cause of action may arise. Tenant expressly waives any 
defense concerning constructive eviction or rent abatement with respect to such claims arising from the act or 
omission of Tenant. 

4.3 Compliance with Laws. Tenant and Landlord shall promptly comply with all laws, ordinances, 
zoning restrictionsJ rules, regulations, orders and any requirements of any duly constituted public authorities now or 
hereafter affecting the use, safety, cleanliness or occupation of the Premises. Tenant's use of the Premises shall not 
adversely affect Landlord's use of the Property and the use of the Property by other tenants. Any alteration or 
improvement to the Premises or the providing of any auxiliary aids or services required by any statute, ordinance, 
governmental regulation or court order in order for Tenant to conduct business shall be undertaken at Tenant's sole 
cost and expense in the manner provided in Article 5 below. Landlord shall have the absolute right to cancel this 
Lease, upon thirty (30) days written notice to Tenant, in the event that Tenant's plans for construction or subsequent 
use of the Premises shall adversely affect the allocation of available energy requirements or other utility services to 
Landlord or other tenants within the Property. 

4.4 No Nuisances. Tenant shall not commit or permit any nuisance, act or other thing which may 
disturb the quiet enjoyment of the other tenants of the Property. 

5. ALTERATIONS AND ADDITIONS: 

5.1 General. Tenant shall not make any non-strnctural interior alterations, improvements or additions 
to the Premises without obtaining Landlord's prior written consent, which shall not be unreasonably withheld. Any 
such improvements, excepting movable furniture and trade fixtures, shall become part of the realty and belong to 
Landlord upon their completion of constmction. Tenant shall, at its sole cost and expense, obtain all necessary 
governmental pennits and approvals, and pay for all assessments, taxes and charges associated with such work. All 
alterations and improvements shall be in conformity with the laws of all applicable duly constituted public 
authorities and shall be done in a good workmanlike manner. Tenant shall not make any structural changes or 
changes to the exterior of the Premises including but not limited to penetration of roof or alteration or relocation of 
windows or doorways or exterior walls or the affixing or setting of satellite dishes, antennae, lighting, electronic or 
other devices without Landlord's prior written consent, which may be withheld in its sole and absolute discretion. 
All alterations, additions, repairs or changes to be made to the Premises which require Landlord's approval shall be 
under the supervision of a competent licensed architect and/or competent licensed stmctural engineer and made in 
accordance with plans and specifications submitted to and approved by Landlord before commencement of work. 
Landlord reserves the right to retain or hire an architect or engineer to review said plans and specifications, and the 
reasonable cost of such professional fees shall be reimbursed by Tenant to Landlord. All such work shall be L, LEASE-OFFICE BUILDING ~ 
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performed by a licensed and insured contractor, approved by Landlord, and if requested by Landlord, a completion 
bond naming Landlord as the beneficiary shall be provided by Tenant. 

5,2 No Liens. Prior to commencing any work relating to any alterations, improvements or additions 
approved by Landlord, Tenant shall notify Landlord in writing of the expected date of commencement. Tenant shall 
not commence the making of any approved alterations until after Landlord shall have received notice of the 
commencement date thereof, in order that Landlord may post and record any appropriate Notice ofNon­
Responsibility. Landlord shall have the right at any time to post and maintain on the Premises such notices as 
Landlord reasonably deems necessary to protect Landlord and the Premises from mechanic's liens, material men's 
liens or any other liens. In performing the work on any such alterations, improvements or additions, Tenant agrees to 
cooperate with Landlord in arranging and undertaking such work so as to minimize any adverse impact and business 
interruption of Tenant, Landlord or any other occupant of the Property, and to diligently complete all such work. In 
no event shall such work be performed in a manner that obstrncts access to the Property or to the Premises of any 
other occupant of the Property. Tenant shall pay, when due, all claims for labor or materials furnished to or for 
Tenant for use in improving the Premises. Tenant shall not permit any mechanic's or material men's liens to be 
levied against the Premises arising out of work performed, materials furnished, or obligations to have been 
perfom1ed on the Premises by or at the request of Tenant, Should any mechanic's or other lien be filed against the 
Premises, Property, or any part thereof by reason of Tenant's acts or omissions or because of a claim against Tenant, 
Tenant shall cause the same to be canceled and discharged of record by bond or otherwise within ten (JO) business 
days after notice by Landlord. Tenant hereby agrees to indemnify, hold harmless, defend and protect Landlord 
against loss, damage, attorneis fees and all other expenses on account of claims of lien of laborers or material men 
or others for work performed or materials or supplies furnished for Tenant or persons claiming under it. 

5.3 Trade Fixtures. Tenant shall install trade fixtures, machinery or other trade equipment in 
conformance with the ordinances of all applicable duly constituted public authorities and for a first class operation 
of Tenant's business, and Tenant shall maintain its operation in such first class condition. Tenant may and upon 
Landlord's request shall, at Tenant's sole cost and expense, remove any of such trade fixtures or machinery upon the 
tennination of this Lease, provided Tenant is not then in default under the terms and conditions of this Lease. 

6. UTILITIES: 

6.1 Responsibility for Payment. Tenant shall pay for all water, sewer, gas, heat, light, power, 
telephone service and any other services or utility provided to the Premises. 

6.2 Tenant's Share. In the event that any ulilities are furnished by Landlord, Tenant shall pay to 
Landlord its pro rata share of the cost thereof in the manner set forth in Paragraphs I I .2 and 11.3 (payment of 
Common Area Expenses). Tenant's pro rata share shall be based upon the percentage set forth in the Item 3(e) of the 
Basic Lease Provisions and (b) any extraordinary use which may be made by Tenant, as reasonably determined by 
Landlord in its sole and absolute discretion. If any utilities are furnished by Landlord directly or indirectly through 
joint metering, Landlord shall not be obligated to continue to provide such service if Tenant is in default under the 
tem1s hereof. 

6.3 Non-liability of Landlord. Landlord shall not be liable for any failure or interruption for any 
reason of any utility service being furnished to the Premises. 

6.4 Separate Metering. Tenant may elect, subject to Landlord's reasonable approval, to install and 
maintain its own meter for any utilities which are jointly metered by written notice delivered to Landlord thirty (30) 
days prior to the initiation by Tenant of any work to effectuate such change. All separate meters shall be installed 
and maintained at Tenant's sole cost and expense. 

Pl 
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7. INDEMNIFICATION: 

7.1 Tenant's Indemnity Obligation. Tenant does hereby agree to indemnify, hold harmless, defend, 
and protect Landlord, its employees, agents, partners, contractors, invitees and licensees from and against any and 
all suits, actions, damages, claims, liability and expense in connection with loss by reason of injury to person or 
property from caused by the negligent act or omission of Tenant, its employees, agents or contractors, invitees, or 
licensees, arising from or out of any occurrence in, upon, at or from the Premises, or the occupancy or use by Tenant 
of the Premises or any part thereof, including without limitation acts or omissions relating to the sidewalks and 
Common Areas, as hereafter defined, within the Property. 

7.2 Landlord's Indemnity Obligation. Landlord does hereby agree to indemnify, hold harmless, 
defend, and protect Tenant, its employees, agents, partners, contractors, invitees and licensees from and against any 
and all suitsi actions1 damages, claims, liability and expense in connection with loss by reason of injury to person or 
property from caused by the negligent act or omission of Landlord, its employees, agents or contractors, invitees, or 
licensees. arising from or out of any occurrence in, upon, at or from the Premises} or the occupancy or use by 
Landlord of the Premises or any part thereof, including without limitation acts or omissions relating to the sidewalks 
and Common Areas, as hereafter defined, within the Property. 

7 .3 Release of Landlord. Except for loss or damages arising from the acts or omissions of Landlord or 
Landlord's Related Parties constituting sole negligence, gross negligence, or willful misconduct, Landlord shall not 
be responsible or liable at any time for any loss or damage to Tenant's merchandise, equipment, fixtures or other 
personal property or to Tenant's business, including without limitation any loss or damage to either the person or 
property of Tenant or loss of profits or otherwise that may be occasioned by or through the acts or omissions of 
persons occupying adjacent. connecting, adjoining or other space in the Property or by or through the acts or 
omissions of Landlord, its employees, agents, contractors, invitees or licensees. Tenant shall store its property in and 
shall use and enjoy the Premises and the Common Areas of the Property at its own risk, and hereby releases 
Landlord, its employees, agents, contractors, partners, invitees, and licensees, to the fullest extent permitted by law, 
from all claims of every kind, including without limitation, leakage of any nature, resulting in loss oflife1 personal 
or bodily injury, or property damage, except for loss or damages arising from the acts or omissions of Landlord or 
Landlord's Related Parties constituting sole negligence, gross negligence or willful misconduct. 

7.4 Notice of Loss. Tenant shall give prompt notice to Landlord in case of fire or accidents or other 
losses in the Premises or in the building of which the Premises are a part or in the Common Area as well as of any 
defects therein or in any fixtures or equipment located therein. 

7.5 Survival of Lease Termination. Tenant's obligations under Paragraphs 4.2, 7.1-7,5 inclusive, 
21.1, and 27.1 shall survive the termination of this Lease for any reason whatsoever, if the incident requiring such 
defense occurred during the Lease term or otherwise directly or indirectly relates to the perfonnance of any party 
under this Lease. None of the indemnity obligations provided for in these Paragraphs 7 .1-7 .5 inclusive, or in 
Paragraph 4.2 shall require any payment as a condition precedent to recovery. 

8. INSURANCE: 

8.1 Insurance Coverage by Landlord. 

(a) Landlord shall maintain, at Tenant's expense as provided in Paragraph 8.l(b), a policy or 
policies of insurance protecting against the following: 

(I) Fire and other perils normally included in extended coverage insurance to the 
extent ofat least ninety percent (90%) of the replacement value of the Premises, exclusive of personal property, 
trade fixtures and equipment belonging to Tenant and improvements and betterments made to the Premises by 
Tenant for which Tenant shall maintain fire and other perils insurance, which shall also name Landlord and its 
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(2) Public liability and properly damage insurance wilh respccl lo the Common 
Areas in an amount not less than Two Million Dollars ($2,000,000) combined single limit for both bodily injury and 
property damage. 

(b) Tenant shall pay to Landlord, as Additional Rent in the manner set forth in Paragraph 
11.3 (Payment of Common Area Expenses), Tenant's pro rata share of the cost of the insurance required in 
Paragraph 8.1 (a). Tenant's pro rata share of such cost shall be that proportion of the annual premiums for insurance 
based upon the percentage set forth in Item 3(c) of the Basic Lease Provisions. 

8.2 Insurance Coverage by Tenant. 

(a) Contents Insurance. Tenant shall mainlain in force a policy or policies of special peril 
contents insurance, including without limitation vandalism and malicious mischief coverage, sprinkler leakage 
coverage and plate glass coverage for the Premises, with respect to Tenant's personal property, trade fixtures and 
equipment located in the Premises and all improvements and bettem1ents to the Premises made by Tenant to the 
extent of at least ninety percent (90%) of their insurable value. During the tenn of this Lease, the proceeds of any 
such policy or policies of contents insurance shall be used solely for the repair or replacement of the property so 
insured. Landlord shall have no claim or interest in said insurance and will sign all documents necessary to 
effectuate the settlement of any claim or loss by Tenant. 

(b) Liability Insurance. Tenant shall maintain during the term of this Lease worker's 
compensation insurance as required by applicable law and commercial liability insurance with respect to the 
Premises, all assumed liabililies by Tenant pursuant to Paragraphs 4.2 and 7.1-7.5 inclusive, product liability and all 
owned or non~owned and hired vehicles utilized in Tenant's business, adequate to protect Landlord as provided 
hereinafter. Such policy or policies of liability insurance shall add as additional insureds, Landlord and each of its 
partners, affiliates, directors, agents, employees, and lenders, and shall expressly provide that the interest of 
Landlord therein shall nol be affected by any breach by Tenant of any policy provisions. Initially, such policy of 
liability insurance shall be in an amount not less than Three Million Dollars ($3,000,000.00) combined single limit 
for bolh bodily i1tjury and property damage. The amounls of such liability insurance shall be increased from lime to 
time, as Landlord or Landlord's mortgagee or beneficiary may reasonably determine. All insurance policies required 
hereunder shall be obtained upon an "occurrence" basis and not as "claims made11 policies (except for any 
professional liability insurance which may be on a "claims made" basis). All liability, property damage, and other 
liability policies of Tenant shall be written as primary policies, not contributing with and not in excess of coverage 
which Landlord may carry. All such policies shall conlain a provision that Landlord, and its lenders, although 
additional insureds, shall nevertheless be named as loss payees and be entitled to recover under said policies for any 
loss occasioned to it, its employees, agents, contractors, invitees and licensees by reason of the negligence of 
Tenant, its employees, agents, contractors, invitees and licensees. Tenant shall furnish Landlord with a certificate of 
insurance with attached endorsements with respect to such policies prior to Tenant's entry into the Premises. Such 
policies shall be secured from insurance companies with a Best's rating of A: Class VII or better and provide by 
endorsement lhat they may nol be canceled or altered withoul sixly (60) days prior \\Titten notice delivered by the 
insurer to Landlord and/or its lenders. 

8.3 Waiver of Subrogation. Landlord and Tenant hereby release and relieve each other from liability 
and waive all right to recover against each other for any loss or damage arising out of or incident to the perils 
covered under their respective policies of insurance, which perils occur in, on or about the Premises, as a result of 
the negligence of Landlord or Tenant or their respective agents, employees, contractors and/or invitees. Landlord 
and Tenant shall, upon obtaining the policies of insurance required under this Lease, give notice to their respective 
insurance carrier(s) that the foregoing mutual waiver of subrogation is contained in this Lease, and shall provide to 
the other appropriate endorsements of such waiver from the insurers. 
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9, CARE OF THE PREMISES: 

9. l Tenant's Obligations. 

(a) General. Tenant shall, at its expense, keep the Premises and exterior and interior portions 
thereof, including without limitation windows, doors, and all other glass or plate glass fixtures, in a neat, clean, 
sanitary and safe condition, and shall keep the Premises free from trash, rnbbish and dirt. Tenant shall be solely 
responsible for glass breakage in the Premises, whether due to vandalism or otherwise. Tenant shall immediately 
make all repairs or replacements thereon or thereto, whether ordinary or extraordinary. If Tenant fails to keep the 
Premises neat, clean or in reasonable repair, Landlord may, in its sole discretion, enter the Premises during 
reasonable hours in order to clean or repair same. Tenant shall immediately pay to Landlord its actual cost thereof as 
set forth in Landlord1s statement submitted to Tenant for payment, provided, however, any such payment shall not 
be deemed a cure of Tenant's default and Landlord shall have all remedies available to it under Article 18 herein. 

(b) Equipment and Fixtures. Tenant shall, at its sole cost, keep and maintain all utilities, 
fixtures and mechanical equipment used by Tenant in good order, condition and repair. Said items shall include, but 
are not limited to, all plumbing or sewage facilities, doors, locks and closing devices1 windows (including glass), 
lights, electric systems and equipment of every kind. Tenant shall pay to Landlord in the manner set forth in 
Paragraph 11.3 (Paym.ent of Common Area Expenses), Tenant's pro rata share of the cost of any maintenance 
agreement for the Property. Tenant's pro rata share shall be the proportion of the cost of any maintenance agreement 
based on the percentage share set forth in Item 3 (e) of the Basic Lease Provisions. 

9.2 Landlord's Obligations. 

(a) General. Landlord shall keep in good condition and repair the roof and structural 
components of the Premises1 but the cost thereof shall be prorated based upon the percentage share set forth in Item 
3 (e) of the Basic Lease Provisions and shall be paid by Tenant in the manner set forth in Paragraph l l.3 (Payment 
of Common Area Expenses). Landlord shall have no obligation to make any such repairs until Landlord has received 
written notice from Tenant with respect to the need for such repairs. Landlord shall not be deemed to be in default 
with respect to its obligation to repair unless and until Landlord has ( 1) received said written notice and (2) failed to 
make such repairs within a reasonable period following receipt of said notice. Landlord shall, after receiving written 
notice, exercise due diligence in making such repairs. 

(b) Landlord's Right of Access. ln order to perfonn any of its obligations under this Lease, 
Landlord hereby reserves to itself and its successors the right of access to the exterior walls and roof of the Premises 
and the right to install, maintain, use, repair and replace pipes, ducts, conduits1 and wires through the Premises in 
locations which will not materially interfere with Tenant's use thereof. 

IO. TAXES: 

10.1 Personal Property Taxes. Tenant shall pay prior to delinquency all taxes, assessments, license 
feesl and other public charges levied, assessed or imposed or which become payable during the term of this Lease 
upon any trade fixtures, furnishings, equipment and all other personal property of Tenant installed or located in the 
Premises. Whenever possible, Tenant shall cause said trade fixtures, furnishings, equipment and personal property to 
be separately assessed. If, however, any or all of said items sha11 be assessed and taxed with the Premises' real 
property, Tenant shall pay to Landlord such taxes as are attributable to Tenant's trade fixtures, furnishings, 
equipment and personal property within fifieen (15) days after receipt of any invoice from Landlord advising Tenant 
of the taxes applicable to Tenant's property. 

10.2 Real Estate Taxes. Tenant shall also pay in the manner set forth in Paragraphs 11.2 and 11.3 any 
and all "real estate taxes" (as hereafter deemed) assessed or imposed, or which become a lien upon or become 
chargeable against or payable in connection with the Premises, including Tenant's pro rata share of such real estate 
taxes which are attributable to the Common Areas. Real estate taxes for the last year of the term of this Lease shall 
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be prorated between Landlord and Tenant as of the expiration date of the Lease term. With respect to any 
assessments which may be levied against or upon the Premises, or which under the laws then in force may be 
evidenced by improvements or other bonds and may be paid in annual installments, only the amount of such annual 
installment, with appropriate proration for any partial year, and interest thereon. shall be included within a 
computation of taxes and assessments levied against the Premises. Tenant shall be responsible for all increases in 
real estate taxes attributable to or caused by any organization, re•organization, purchase, sale, merger, acquisition or 
consolidation of Tenant, Tenant's assets or Tenant's business or by reason of any sale, assignment or recording of 
any transfer of interest in the Premises or the Property by Landlord, but only to the extent of Tenant's share as set 
forth in this Paragraph I 0.2 herein. 

10.3 Definition of Real Estate Taxes. 

(a) "Real estate taxes" shall mean and include each of the following: 

(I) Any form of assessment, license lee, license tax, business license fee, business 
license lax, commercial rental tax levy, charge, penalty, bond or tax, imposed by any authority having the direct 
power to tax, including any city, county, state or federal govemment, or any school, agricultural, lighting, drainage 
or other improvement or special district thereof, as against any legal or equitable interest of Landlord in the Premises 
or in the real property of which the Premises are a part. 

(2) Any tax on Landlord1s right to rent or other income from the Premises or as 
against Landlord1s business or leasing the Premises. 

(3) Any assessment, tax, fee, levy or charge in substitution, partially or totally, or 
any assessment, tax, fee, levy or charge previously included within the definition of real property tax, it being 
acknowledged by Tenant and Landlord that Proposition 13 was adopted by the voters of the State of California in 
the June 1978 election and that assessments, taxes, fees, levies and charges may be imposed by governmental 
agencies for such services as arc protection, slreet, sidewalk and road maintenance, refuse removal and for other 
governmental services fonnerly provided without charge to property Owners or Occupants. It is the intention of 
Tenant and Landlord that all such new and increased assessments, taxes, fees, levies and charges, and similar 
assessments, taxes, fees, levies and charges be included within the definition ofnreal property taxes for purposes of 
this Lease. 

(4) Any tax allocable to or measured by the Gross Floor Area of the Premises or the 
rent payable hereunder, including without limitation, any gross income tax or excise tax levied by the State of 
Califomia, any political subdivision thereof, city1 or federal government, with respect to the receipt of such rent, or 
upon with respect to the possession, leasing, operating, management, maintenance, alteration, repair, use or 
occupancy by Tenant of the Premises, or any portion thereof. 

(5) Any tax upon this transaction or any document to which Tenant is a party, 
creating or transferring an interest or an estate in the Premises. 

(b) "Real eslate taxes11 shall not include Landlord's federal or state income, franchise, 
inheritance or estate taxes. 

11. COMMON AREAS: 

11.1 Definition of Common Areas. The term "Common Area" shall include all areas within the 
Property outside the exterior boundaries of the buildings situated thereon, including, but not limited to, streets, 
tunnels, driveways, parking areas1 truck ways, delivery passages, access roads1 loading doors, sidewalks, ramps, 
open and closed courts and malls, landscaped and planted areas, slopes, comfort and first aid stations, washrooms 
and parcel pick-up stations, exterior stairways, bus stops, retaining and decorative walls and planters, and other areas 
provided by Landlord and/or other Owners of portions of the Property, their employees and invitees. Landlord 
reserv. s the right to install kiosks and other free-standing structures within the Common Areas, and also reserves the 
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right to make changcsi alterations or additions at any time and from time to time in the size, shape, location, number 
and extent of the Common Areas, or any of them, so long as such changes, alterations or additions do not materially 
interfere with the Tenant's use nnd quiet enjoyment of the Premises, and no such change shall entitle Tenant to any 
abatement ofrenti claim or allowance for any damages for injury or inconvenience to Tenant occasioned thereby. 

11.2 Maintenance of Common Areas. Landlord shall maintain the Common Areas in a neat, clean and 
orderly condition, properly lighted and landscaped as Landlord, in its reasonable discretion, shall determine. Tenant 
shall pay to Landlord in the manner set forth in Paragraph 11.3 (Payment of Common Areas Expenses) Tenant's pro 
rata share of the expenses (hereafter "Common Areas Expenses11

) in connection with the maintenance and operation 
of the Common Areas. Tenant's pro rata share of Common Areas Expenses shall be the percentage share set forth in 
Item 3(e) of the Basic Lease Provisions. If applicable, those common area charges that are attributable to retail 
operations shall be allocated solely among the retail spaces in the Property as opposed to the office spaces. Tenant's 
share of Common Areas Expenses shall also include any additional costs arising from special requirements created 
by Tenant's use of the Premises. Common Areas Expenses shall include, but shall not be limited to, (a) all sums 
expended and costs incurred in connection with the Common Areas for maintenance, landscaping, pest control, 
lighting, cleaning1 trash removal, painting} restriping, repaving, resurfacing, sweeping, security, fire protection, 
sprinkler and irrigation systems; maintenance and repair of sidewalks, curbs and signs (which Tenant or other 
occupants of the Property are not obligated to repair); (b) operating, managing, policing, insuring, repairing and 
maintaining the Property and maintaining repairing and replacing roofs of the buildings in the Property; (c) 
operating} insuring, repairing, replacing and maintaining the "Common Utility Facilities" defined to include, but not 
limited to, sanitary sewer lines and systems, gas lines and systems, waterlines and systems, fire protection lines and 
systems, electric power, telephone and communication main lines and systems, HV AC equipment and systems, 
storm drainage and retention facilities and all other utility main lines and systems not exclusively serving the 
premises of any specific tenant; (d) parking charges, surcharges and other levies, assessments, or any other costs 
imposed or assessed by any local, state or federal government agencies in connection with the use of the parking 
facilities and/or the Common Utility Facilities, real and personal property taxes and assessments on the 
improvements and land comprising the Common Areas, depreciation and maintenance on operating machinery and 
equipment (ifowned) and rental paid for such machinery and equipment (if rented) which machinery and equipment 
is used solely for the operation and maintenance of the Property; and (e) pnblic liability and property damage 
insurance on the Common Areas and Common Facilities, fire with extended coverage insurance with vandalism and 
malicious mischief endorsements with, at Owner's option, earthquake damage and/or hazardous waste 
endorsements, rental loss coverage and any additional coverages required pursuant to Paragraph 8, l. In the event 
that any alteration, removal, replacement or repair is required to be made to any equipment or any portion of the 
Property pursuant to governmental authority, statute, law or court order, all expenses associated therewith shall be 
included in Common Areas Expenses unless such expenses are born by a specific tenant or occupant of the Property. 
Common Area Expenses shall include property management costs; Property Management Costs shall not exceed ten 
percent (10%) of the gross base rents received for the entire Property. 

11.3 Payment of Common Areas Expenses. Prior to the commencement of each lease year or such 
other annual accounting period as Landlord shall utilize from time to time, Landlord shall give Tenant a written 
estimate of the Additional Rent payable by Tenant during the coming year. Tenant shall pay such estimated amount 
to Landlord in equal monthly installments, in advance, at the same time the Base Monthly Rent is paid. Within 
ninety (90) days after the end of each lease year, or such other annual accounting period as Landlord shall utilize 
from time to time, Landlord shall furnish to Tenant a statement showing in reasonable detail the actual costs 
incurred by Landlord for the operation and maintenance of the Property during the year then ended, and Tenant shall 
pay to Landlord Tenant's proportionate share of the cost incurred in excess of the payments of Additional Rent made 
by Tenant within ten (10) days of receipt of such statement. In the event that the payments of Additional Rent made 
by Tenant exceed Tenant's share of the actual cost of the operation and maintenance of the Property, the amount of 
any such excess shall be credited by Landlord to the Additional Rent next due and owing; provided, however, that, if 
the Lease term has expired} Landlord shall accompany said statement with the amount due to Tenant. 
Notwithstanding the foregoing, Landlord shall have the right to submit statements to Tenant for unbudgeted 
Common Area Expenses incurred on an emergency basis, and Tenant shall remit payment on such statements for its 
pro rata share of such Common Area Expenses within thirty (30) days of receipt of same. Tenant hereby .,Is 
O Stephen J. Fitch 
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acknowledges that major tenants and tenants of kiosks and similar structures1 may not pay Common Area Expenses 
and other Additional Rent charges on the same basis as Tenant herein. 

11.4 Use of Common Areas. Tenant shall have for its use and benefit the nonexclusive right in 
common with Landlord and future Owners, other Occupants of the Property, and their agents, employees, 
customers, invitees1 licensees and sublessees to use the Common Areas from time to time existing during the entire 
term of this Lease, or any extension thereof, for ingress and egress, roadway, automobile parking and sidewalks. 
Tenant shall not use any portion of the Common Area for any purpose, other than as set forth herein, without the 
prior written consent of Landlord, which consent may be withheld in its sole and absolute discretion. 

12, SIGNS AND ADVERTISING: 

12.1 Tenant shall not place any sign upon the Premises or the Office Building or any roof thereof, 
without Landlord's prior written consent. Notwithstanding the foregoing, Tenant shall have the right, subject to 
Landlords written approval of the plans, at Tenant1s sole cost and expense, to install a sign on the exterior of the top 
of the Office Building, provided Tenant complies with all laws, orders, rules and regulations of all governmental 
authorities havingjurisdiction and otherwise complies with all of the covenants, agreements, tenns, provisions and 
conditions of this Lease. Tenant shall send a copy to Landlord, for Landlord1s files, any and all permits necessary 
for the above. 

12.2 Prohibited Advertising, 

(a) Tenant shall not, without Landlord's written consent, install any exterior lighting, 
amplifiers or similar devices or use in1 upon or about the Premises any advertising media which may be heard or 
seen outside the Premises, such as flashing lights, search lights, loudspeakers, phonographs or radio broadcasts. 
Landlord may withhold its consent in its sole and absolute discretion. 

(b) Tenant shall not, without Landlord's ,witten consent, which may be withheld in its sole 
and absolute discretion, solicit business in the Common Areas, nor distribute any hand bills or other advertising 
matter in the Common Areas. 

13. ENTRY BY LANDLORD: 

13.1 Permitted Entry by Landlord. Landlord and its agents may enter the Premises at any reasonable 
time upon reasonable notice to Tenant, or immediately in the case of an emergency, for the purpose of inspecting the 
same, for the purpose of maintaining the Property and for the purpose of making repairs, alterations, or additions to 
any portion of the Property, including the erection and maintenance of such scaffolding, canopies, fences, and props 
as may be required, or for the purpose of posting notices of non-responsibility for alterations, additions, or repairs. 
Landlord may, at any time during the last sixty (60) days of the term of this Lease, enter the Premises during normal 
business hours to place any usual or ordinary 11For Leasesn signs and/or to show the Premises to prospective lessees. 

14. ASSIGNMENT AND SUBLETTING: 

14.1 Consent Required. Notwithstanding anything to the contrary contained in this Lease, Tenant shall 
not assign this Lease or any interest herein or sublet, license, grant any concession or otherwise give pem1ission to 
anyone other than Tenant to use or occupy all or any part of the Premises without the prior written consent of 
Landlord, which consent shall not be unreasonably withheld. Any attempted assignment, subletting, license or 
concession agreement or change of ownership without Landlord's written consent shall be void and shall confer no 
rights upon any third person. Without in any way limiting Landlord's right to refuse to give such consent for any 
other reason or reasons, Tenant agrees that it would not be commercially unreasonable to withhold consent, ifin 
Landlord's reasonable business judgment (a) the financial worth as adjusted for inflation and/or net current assets of 
the proposed new Tenant is less than that of the Tenant executing this Lease or of Tenant and Tenant's Guarantor, as 
the case may be1 (b) the transferee is not ofa character or is not engaged in a business which is in keeping with the 
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standards of Landlord for the Premises or the Property, (c) the operation of the transferee's business will interfere 
wHh or be in competition to or violate any restriction or exclusive right given in or contrary to any lease or use of 
any other tenant or occupant in the Property, or potential tenant with whom Landlord is negotiating, or (d) the use of 
the proposed new Tenant may increase the risk of the use, release or mishandling of Hazardous Materials; or (e) the 
purpose for which the transferee intends to use the Premises is different from that of Tenant in violation of this 
Lease or other requirements of the Property. Landlord shall require a reasonable payment, including attorney's fees, 
ofnot less than One Thousand Five Hundred Dollars ($1,500.00), to cover its handling charges for each assignment 
or sublease it is requested to approve. The sale, assignment, transfer or disposition, whether for value, by operation 
of law, gift, will or intestacy, of(i) twenty-five percent (25%) or more of the issued and outstanding stock of Tenant 
if Tenant is a corporation1 or (ii) the interest of any general partner,joint venturer, associate or co-tenant, if Tenant is 
a partnership,joint venture, association or co-tenancy, or (iii) the alienation, hypothecation1 encumbrance, 
mortgaging or other transfer of Tenant's interest in this Lease or in the Premises, shall be deemed an assignment of 
this Lease under this Paragraph. Notwithstanding the foregoing Tenant shall have a onetime right during the first 
three years of the Lease to an assignment of this Lease as part of a merger of Tenant with another non-profit 
corporation. 

14.2 General Conditions. In the event of any approved assignment or sublease of this Lease, Tenant 
shall remain prhnarily liable on its covenants hereunder for the entire term of any approved sublease. In the event of 
any assignment or sublease, the assignee or sublessce shall agree in writing to perform and be bound by all of the 
covenants of this Lease required to be perfonned by Tenant1 including without limitation all prior, past due and 
future obligations of Tenant. Tenant agrees that any options to extend the tenn of this Lease are not assignable to a 
subtenant and further agrees that Tenant cannot exercise any option to extend the tenn of this Lease if a sub lessee is 
in possession of the Premises at the time of the exercise of the option. If Landlord so elects during the term of this 
Lease, Landlord may require, and Tenant hereby consents to assignee or subtenant paying the Base Monthly Rent 
and Additional Rent, and in the event of sublease the Landlord's portion of the above-mentioned increase1 directly to 
Landlord. Notwithstanding the foregoing, the receipt and retention by Landlord of any rent payment by a proposed 
assignee or subtenant shall not constitute consent to such assignment or sublease unless specified in writing by 
Landlord. 

14.3 Requirements. If Tenant desires at any time to assign this Lease or to sublet the Premises or any 
portion thereof, it shall notify Landlord of its desire to do so and shall submit in writing to Landlord (a) the name of 
the proposed subtenant or assignee; (b) the nature of the proposed subtenant's or assignee's business to be carried on 
in the Premises; (c) the terms and provisions of the proposed sublease or assignment, including copies of any and all 
documents and instruments; (d) a current financial statement of the proposed subtenant or assignee and of any 
additional guarantor proposed for such assignment or subletting; (e) a business plan prepared by the proposed 
subtenant or assignee for the remainder of the term of the Lease; (f) a drawing depicting the proposed sign; and (g) 
such other information, financial or otherwise, as Landlord may request concerning the proposed subtenant or 
assignee. As provided in Paragraph 14.1, any request for Landlord's approval of a sublease or assignment shall be 
accompanied with a check in such reasonable amount as Landlord shall advise for the cost of review and/or 
preparation of any documents relating to such proposed transfer. Furthermore, Tenant and the proposed subtenant or 
assignee shall agree that Landlord shall have the right to enforce any and all of the terms of the sublease, as well as 
of the Lease, directly against such subtenant or assignee. 

14.4 Election. At any time within fifteen (15) days after Landlord's receipt of the information 
specified in Paragraph 14.3 above, Landlord may by written notice to Tenant elect to either: (a) accept the proposed 
assignment or sublease to the Premises or the portion thereof as shall be specified in said notice upon the same terms 
as those offered to the proposed subtenant or assignee, as the case may be; or (b) disapprove aud reject the proposed 
assignment or sublease. If Landlord does not provide notice or rejection or disapproval within said fifteen (15) day 
period, then the proposed assignment or sublease shall be deemed approved. If Landlord rejects the proposed 
assignment or sublease, Landlord shall have the right to terminate this Lease; provided, however, Tenant shall have 
the right to withdraw the proposed assignment or sublease assignment within ten (10) days of Landlord's notice of 
rejection and termination given pursuant to this Paragraph 14.4, and Tenant shall remain in possession under the 
tenns of this Lease. Any consent given to a proposed assignment or sublease shall not be deemed to be a consent to 
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any fuh1re assignment or sublease. 

14.5 Bankruptcy. 

(a) If this Lease is assigned to any person or entity pursuant to the provisions of the 
Bankruptcy Code, 11 U.S.C. Section IOI, et seq. (the "Bankruptcy Code"), any and all monies or other 
consideration payable or otherwise to be delivered in connection with such assignment shall be paid or delivered to 
Landlord, shall be the exclusive property of Landlord and shall not constitute property of Tenant or of the estate of 
Tenant within the meaning of the Bankmptcy Code. Any and all monies or other consideration constituting 
Landlord's property under the preceding sentence not be paid or delivered to Landlord, shall be held in trust for the 
benefit of Landlord and shall be promptly paid or delivered to Landlord, 

(b) Any person or entity to which this Lease is assigned pursuant to the provisions of the 
Bankruptcy Code shall be deemed without further act or deed to have assumed all of the obligations arising under 
this Lease on and after the date of such assignment. Any such assignee shall upon demand execute and deliver to 
Landlord an instrument confirming such assumption. 

(c) 
Bankrnptcy Code. 

This is a lease of real properly in a center within the meaning of Section 365(b)(3) of the 

14.6 Limitation of Remedy. Tenant acknowledges and agrees that each of the rights of Landlord set 
forth in Paragraphs 14.1-14.5 are reasonable restrictions on subletting and assignment for purposes of California 
Civil Code Section 1951.4, and Landlord shall have no liability to Tenant or to any proposed transferee of Tenant 
for any damages if it is adjudicated that Landlord's consent has been unreasonably withheld. Tenant's sole remedy 
shall be to have the proposed assignment or sublease declared valid. 

15. ABANDONMENT: 

15.1 Tenant's Abandonment Prohibited. Absent Tenant's prior written notice to Landlord and 
Landlord's written approval thereof, which may be withheld in its sole and absolute discretion, Tenant shall not 
vacate or abandon the Premises any time during the term of this Lease nor permit the Premises to remain unoccupied 
for a period of longer than fifteen (15) consecutive days during the term of this Lease. If Tenant shall abandon, 
vacate, or surrender the Premises, or be dispossessed by process oflaw, or otherwise, any personal property or trade 
fixtures belonging to Tenant and left on the Premises shall, at the option of Landlord, be deemed abandoned. In such 
case, Landlord may dispose of said personal property in any manner as permitted by applicable law and is hereby 
relieved of all liability for doing so. These provisions shall not apply if the Premises should be closed and business 
temporarily discontinued therein on account of strikes, lockouts, or similar causes (other than those of a financial 
nature) beyond the reasonable control of Tenant. 

16. BREACH BY TENANT: 

16.1 Events of Default. The occurrence of any of the following shall constitute a default, and if such 
default is not timely cured shall constitute a material breach of this Lease, by Tenant: 

(a) The failure of Tenant to pay or cause to be paid when due any rent, monies, or charges 
required by this Lease to be paid by Tenant when such failure continues for a period of three (3) days after written 
notice thereof from Landlord to Tenant; or 

(b) The abandonment of the Premises by Tenant within the meaning of Paragraph 15.1; or 

(c) The failure of Tenant to do or cause to be done any material act, other than payment of 
rent, monies or charges, required by this Lease; or 
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(d) Tenant causing, pem1itting1 or suffering, without the prior written consent of Landlord, 
any material act when this Lease requires Landlord's prior written consent or prohibits such act; or 

(e) The occurrence of any event of insolvency or bankmptcy with respect to Tenant, 
including any of the following by way of illustration: 

(I) Any general assignment or general arrangement for the benefit of creditors; 

(2) The filing of any petition by or against Tenant to have Tenant adjudged a 
bankrupt or a petition for reorganization or arrangement under any law relating to bankruptcy, unless such petition is 
filed against Tenant and the same is dismissed within sixty (60) days; 

(3) The appointment of a trustee or receiver to take possession of substantially all of 
Tenant's assets located in the Premises or of Tenant's interest in this Lease; or; 

( 4) The attachment, execution or other judicial seizure of substantially all of 
Tenant's assets located at the Premises or of Tenant's interest in this Lease. 

(t) The falsification of any written report or statement required to be given by Tenant to 
Landlord under this Lease. 

16.2 No Waiver. The acceptance by Landlord of any partial payment of rent due hereunder after 
breach by Tenant will not constitute a waiver of such breach, unless a wrilten statement to that effect signed by 
Landlord has been delivered to Tenant. 

17. REMEDIES UPON BREACH: 

17.1 Landlord's Remedies. In the event of any breach by Tenant, in addition to other rights or remedies 
of Landlord at law or in equity, Landlord shall have the right to exercise any one or more of the following remedies: 

(a) Collect Rent Without Terminating Lease. Landlord may recover from Tenant the rent as 
it becomes due and any other amount necessary to compensate Landlord for all detriment proximately caused by 
Tenant's failure to perform its obligations under this Lease or which in the ordinary course of things would be likely 
to result therefrom. Landlord may sue monthly, annually or after such equal or unequal periods as Landlord desires 
for amounts due under this subparagraph (a). The right to collect rent as it becomes due shall tenninate upon the 
tennination by Landlord of Tenant's right to possession of the Premises. Tenant's right to possession shall not be 
tenninated unless and until Landlord delivers to Tenant written notice thereof. 

(b) Tenninate Lease. Landlord an alternative to exercising the remedies set forth in 
Paragraph 17. I (a), may tenninate Tenant's right to possession of the Premises by and upon delivery to Tenant of 
written notice oftennination. Landlord shall then immediately reenter the Premises and take possession thereof 
pursuant to legal proceedings and remove all persons and property from the Premises. Such property may be 
removed and stored in a public warehouse or elsewhere at the cost of and for the account of Tenant. No notice of 
tennination shall be necessary in the event that Tenant has abandoned the Premises. In the event that Landlord elects 
to tenninate Tenant's right of possession, Landlord may recover all of the following: 

(1) The worth at the time of award of the unpaid rent which had been earned at the 
time of termination. "Worth at the time of award" shall be computed by allowing interest at ten percent (10%) per 
annum, or the highest rate allowed at law, whichever is less, from the first day the breach occurs; 

(2) The worth at the time of award of the amount by which the unpaid rent which 
would have been earned after termination until the time of award exceeds the amount of such rental loss that the 
Tenant proves could have been reasonably avoided. Worth at the time of award 11 shall be determined by allowing v--- LEASE-OFFICE BUILDING 's:2 
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interest at the rate of ten percent ( 10%) per annum, or the highest rate allowed at law, whichever is less, from the 
first day a breach occurs; 

(3) The worth at the time of award by which the unpaid rent for the balance of the 
term after the time of award exceeds the amount of such rental loss that the Tenant proves could be reasonably 
avoided. "Worth at the time of award" shall be computed by discounting such amount at the discount rate of the 
Federal Reserve Bank of San Francisco at the time of award, plus one percent (I%); 

(4) Any other amount necessary to compensate Landlord for all the detriment 
proximately caused by Tenant's failure to perform its obligations under the Lease or which in the ordinary course of 
events would be likely to result therefrom including, but not limited to, expenses of re letting, attorney's fees, costs of 
alterations and repairs, recording fees, filing fees and any other expenses customarily resulting from obtaining 
possession of leased Premises and releasing. 

17 .2 Landlord's Right to Cure. In the event of breach, default, or noncompliance under this Lease by 
Landlord, Tenant shall, before exercising any right or remedy available to it, give Landlord written notice of the 
claimed breach, or noncompliance in reasonable detail, setting forth the necessary actions to be taken to cure such 
default. If, prior to its giving such notice, Tenant has been noticed in writing (by way of Notice of Assignment of 
Rents and Leases or otherwise) of the address of a lender which has furnished any financing to Landlord or is a 
beneficiary of any deed of trust recorded against the Premises or the Property, then concurrently with giving the 
aforesaid notice to Landlord, Tenant shall, pursuant to the manner of giving notice set forth in Paragraph 30.9 
below, transmit a copy thereof to such lender or lenders. For thirty (30) days following the receipt of the notice by 
Landlord, Landlord shall have the right to cure such breach or to commence the cure if more than thirty (30) days is 
reasonably required to affect such cure, so long as Landlord shall thereafter diligently pursue such cure to a 
completion. If Landlord has failed to commence the cure within such thirty (30) day period, then Tenant shall so 
notify Landlord's lender or lenders and provide any such lender with an additional thirty (30) days to effect such 
cure, so long as any such lender shall thereafter diligently pursue such cure to a completion, (including, but not 
limited to, commencement and prosecution of proceedings to foreclose or otherwise exercise its rights under its 
mortgage or other security instmment, if necessary to effect such cure), in which event this Lease shall not be 
tenninated by Tenant so long as such actions or remedies are being diligently pursued by said lender. If the default is 
cured by Landlord or lender as provided above, Tenant shall have no other remedy available to it and this Lease 
shall remain in full force and effect. If Landlord, or lender as provided herein, fails to cure the breach, default or 
noncompliance as set forth herein Tenant shall have the right to terminate the Lease upon sixty (60) day notice to 
Landlord and lender after the expiration of the applicable time frames to cure. 

18. DAMAGE OR DESTRUCTION: 

18.1 Destruction in Whole or Part. In the event that the Premises is partially or completely damaged or 
destroyed or declared unsafe or unfit for occupation by any authorized public authority for any reason other than 
Tenant's acts, use or occupation, which declaration requires repairs to either the Premises or the building in which 
the Premises are located, the rights and obligations of Tenant and Landlord shall be as follows: 

(a) If the damage is covered under the form of property insurance carried by Landlord, and 
sufficient insurance proceeds are available to make all necessary repairs, Landlord shall repair such damage as soon 
as is reasonably possible and this Lease shall continue in full force and effect. 

(b) In the event that such damage is not covered, or is "under insured 11 by the form of 
property insurance carried by Landlord, Landlord shall repair such damage; provided, however, that if such damage 
or destruction exceeds thirty percent (30%) of the then replacement value of the improvements on the Premises 
(exclusive of trade fixtures, equipment and foundations), Landlord shall have no obligation to repair such damage. 
If Landlord elects not to repair such damage Tenant shall have the right to terminate the Lease upon sixty (60) day 
notice to Landlord and lender. 

It'.\ 
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destroyed to any extent during the last twelve (12) months of the tenn of this Lease, (2) if the uninsured portion of 
such damage exceeds thirty percent (30%) of the then replacement value of the building of which the Premises 
constitute all or a part, or (3) if over fifty percent (50%) of the Premises shall be damaged or destroyed at any time 
whether such casualty is insured or not, Landlord may, at Landlord's option, cancel and terminate this Lease by 
delivery of written notice to Tenant to so terminate. Said written notice shall be made within ninety (90) days after 
the date of occurrence of such damage or destmction and shall be effective as of the date of such notice. If notice is 
not given within said ninety (90) day period, Landlord shall be deemed to have elected to restore the damage or 
destruction and shall repair such damage as soon as reasonably possible. If the above occurs and Landlord does not 
elect to tenninate or repair than Tenant shall have the right to terminate the Lease upon sixty (60) day notice to 
Landlord and lender. 

18.2 Rent Abatement. If Landlord elects or is required to make repairs to the Premises, pursuant to 
Paragraph 18.1 above, Tenant shall be entitled to a reduction in the Base Monthly Rent during the time in which the 
repairs are being made to the extent to which Tenant's use of the Premises is impaired. Wherever the Lease provides 
for rent abatement, that phrase shall mean Base Monthly Rent and Additional Rent. All rent abatement shall 
tem1inate upon the substantial completion of such repair or restoration. 

18.3 Restoration of Tenant's Property. Landlord1s obligation to restore shall not include the restoration 
or replacement of Tenant's trade fixtures, equipment1 merchandise or any improvements or alterations made by 
Tenant to the Premises. Tenant shall restore and replace the same in the event that Landlord is obligated or elects to 
repair any damage or destruction of the Premises. 

19. CONDEMNATION: 

J 9.1 General. If the Premises or any portion thereof are taken under the power of eminent domain, or 
sold by Landlord under the threat of the exercise of such power, this Lease shall terminate as to the part so taken as 
of the date that the condemning authority takes possession of the Premises. If more than twenty-five percent (25%) 
of the Premises is taken or sold under such threat1 either Landlord or Tenant may terminate this Lease as of the date 
that the condemning authority takes possession by delivery of written notice of such election within twenty (20) 
days after such party has been notified of the taking or, in the absence thereof, within twenty (20) days after the 
condemning authority shall have taken possession. 

19.2 Continuation of Lease After Condemnation. lfthis Lease is not terminated by Landlord or 
Tenant, it shall remain in full force and effect as to the portion of the Premises remaining; provided, however, that 
the Base Monthly Rent and Tenant's share of Common Areas Expenses shall be reduced in proportion to the 
reduction of the Gross Floor Area of the Premises. In such event, Landlord shall, at Landlord's expense, restore the 
Premises to a complete unit of like quality and character, except as to size, as existed prior to the date on which the 
condemning authority took possession. If more than twenty-five percent (25%) of the Premises is taken under the 
power of eminent domain, or sold by Landlord under the threat of the exercise of such power than Tenant shall have 
the right lo terminate the Lease upon sixty (60) day notice to Landlord and lender. 

19.3 Allocation of Condemnation Award. All awards for the taking of any part of the Premises or 
proceeds from the sale made under the threat of the exercise of the Power of eminent domain shall be the property of 
Landlord, whether made as compensation for diminution of value of the leasehold estate, for the taking of the fee, or 
as severance damage; provided, however, that Tenant shall be entitled to any award for loss of or damage to 
Tenant's trade fixtures, and removable personal property which is separately stated within such award. Any other 
claim of Tenant relative to this Paragraph 19.3 shall not diminish Landlord's recovery in any respect. 

20. SURRENDER OF LEASE: 

20, 1 Effect of Surrender. The voluntary or other surrender or a mutual cancellation of this Lease by 
Tenant shall not work a merger, and shall, at the election ofLandlord1 either tenninate all or any existing subleases 
or subtenancies or may operate as an assignment to it of any or all of such subleases or subtenancies. Landlord shall 
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exercise its election within thirty (30) days of the event so requiring. 

21. ATTORNEY'S FEES: 

21.1 Attorney's Fees. If Landlord is involuntarily made a party defendant lo any litigation relating to 
this Lease or the Premises by reason of any act or omission of Tenant, then Tenant shall defend, protect and hold 
Landlord harmless from any loss, cost or expense, including reasonable attorney's fees, arising out of or relating to 
any such litigation. In the event of any legal action or proceeding between the parties, the ultimately prevailing party 
shall be entitled to reasonable attorney's fees and expenses as a part of the judgment resulting therefrom. 

22. SALE, EXCHANGE OR MASTER LEASE OF THE PREMISES BY LANDLORD: 

22.1 Landlord's Residual Liability. Notwithstanding any other provisions of this Lease, Landlord may 
assign, in whole or in part, Landlord's interest in this Lease and may sell, exchange or master lease all or part of the 
real estate of which the Premises are a part. In the event of any sale or exchange of the Premises by Landlord and 
assignment by Landlord of this Lease, Landlord shall be and is hereby entirely freed and relieved of all liability 
under any and all covenants and obligations contained in or derived from this Lease or arising out of any act, 
occurrence or omission relating to the Premises which occurs after the consummation of such sale, exchange, or 
assignment. Landlord shall provide Tenant with notice of any assignment, sale, exchange or master lease. 

23. QUIET ENJOYMENT: 

23. l Landlord's Covenant. If Tenant is not in breach under the covenants made in this Lease and has 
satisfactorily attorned to any successor in interest to Landlord or any lender of Landlord as provided in Article 25, 
Landlord covenants that Tenant shall have peaceful and quiet enjoyment of the Premises without hindrance on the 
part of Landlord. Landlord will defend Tenant in the peaceful and quiet enjoyment of the Premises against claims of 
all persons claiming through or under the Landlord. 

24. ESTOPPEL CERTIFICATES: 

24.1 Tenant's Obligation. Tenant shall at any time during the term of this Lease, within five (5) 
business days of receipt of WTitten notice from Landlord, execute and deliver to Landlord a statement in a form 
acceptable to Landlord in writing certifying that this Lease is unmodified and in full force and effect or, if modified, 
stating the nature of such modification. Tenant's statement shall include other commercially reasonable information 
and details requested by Landlord, such as the date to which rent and other charges are paid, Tenant's knowledge 
concerning any uncured defaults with respect to Landlord's obligations under this Lease and the nature of such 
defaults if they are claimed. Any such statement may be relied upon conclusively by any prospective purchaser or 
lender of the Premises. Should Tenant shall fail to timely deliver such estoppel certificate to Landlord, Tenant 
agrees that such failure shall be conclusive upon Tenant that this Lease is in full force and effect, except to the 
extent any modification has been represented by Landlord, and that there are no uncured defaults in the Landlord's 
perfonnance, and that not more than one month's rent has been paid in advance. 

25. SUBORDINATION; ATI'ORNMENT; NON-DISTURBANCE: 

25. l Subordination of Lease to Landlord's Financing. Except as otherwise provided herein, this Lease 
is hereby made subordinate to the lien of any mortgage or deed of trust to any bank, insurance company or other 
lending institution, now or hereafter in force against the real property of which the Premises constitute a part, and to 
all advances made or hereafter made upon the security thereof ("Security Instrument"). Any holder of a Security 
Interest at any time existing or encumbering the Landlord's interest in the Property may, at its option, subordinate its 
Security Interest to this Lease. 

25.2 Attornment by Tenant. In the event of the sale or assignment of Landlord's interest in the 
i'J'~~::fwhich the Premises are a part, or in the event any proceedings are brought for foreclosure, or ~he event 
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of the exercise of the power of sale under any mortgage or deed oftrnst made by Landlord covering the Premises, 
Tenant shall, subject to the non-disturbance provisions of Paragraph 25.5 below, attom to the purchaser or assignee 
upon any such foreclosure or sale or assignment and recognize such purchaser or assignee as Landlord under this 
Lease. 

25.3 Subordination of Lease to Certain Agreements with Third Parties. Tenant hereby subordinates its 
rights hereunder to any Declaration of Restrictions and Grant of Easements or any other operation and reciprocal 
easement agreement, or any amendments thereto, for access and parking between Landlord and the Owner(s) of any 
property located within or adjacent to the Property whenever, in the reasonable discretion of Landlord, it is 
detennined that any such agreement would be beneficial to the use and operation of the Property. 

25.4 Execution of Documents. Tenant, upon request of any party in interest, shall execute promptly 
such instruments and certificates, to carry out the intent of Articles 24 and 25. If, within ten (10) days after the date 
of a written request by Landlord to execute such instruments, Tenant shall not have executed the same, Tenant shall 
be deemed to have irrevocably appointed Landlord as attorney-in-fact for Tenant with full power and authority to 
execute and deliver in the name of Tenant any such instruments. certificates, and/or documents. 

25.5 Non-Disturbance. With respect to any Security Instrument entered into by Landlord after 
execution of this Lease, and with respect to any requested attomment by Tenant per Paragraph 25.2 above, Tenant's 
subordination of this Lease, and Tenant's attornment, shall be subject to receiving a commercially reasonable non­
disturbance agreement ("Non-Disturbance Agreement") from the holder of such Security Instrument, or purchaser or 
assignee of Landlord, which Non-Disturbance Agreement shall provide that Tenant's possession of the Premises, 
and this Lease and options to extend the term hereof, will not be disturbed so long as Tenant is not in breach under 
the Lease and attorns to the rcc-0rd owner of the Premises. 

26. HOLDING OVER; SURRENDER: 

26.1 Effect of Holding Over. If Tenant remains in possession of the Premises after the expiration of the 
term of this Lease, including options, if applicable, without executing a new Lease, or after Landlord has declared a 
forfeiture by reason of a material breach by Tenant, then such holding over shall be construed as a tenancy from 
month to month, subject to all the conditions, provisions and obligations of this Lease insofar as they are applicable 
to a month-to-month tenancy. The Base Monthly Rent payable during any period of holding over should be equal to 
one hundred five percent (105%) of the Base Monthly Rent payable during the period immediately preceding 
Tenant's holding over, and all Percentage Rent and Additional Rent payments shall also be made as specified within 
this Lease. 

26.2 Surrender of Premises. At the expiration of this Lease, Tenant shall surrender the Premises in the 
same condition as it was upon delivery of possession thereto under this Lease, reasonable wear and tear excepted, 
and shall deliver all keys to Landlord. Before surrendering the Premises, Tenant shall, at its sole cost and expense, 
remove all of its personal property and trade fixtures and such alterations or additions to the Premises made by 
Tenant as may be specified for removal by Landlord, and shall repair any damage caused by such property or the 
removal thereof. If Tenant fails to remove its personal property and fixtures upon the expiration of this Lease, the 
same shall be deemed abandoned and shall become the property of Landlord. 

27. LIMITATION OF LIABILITY: 

27. l Agreement by Tenant. 

(a) In consideration of the execution of this Lease by Landlord, Tenant agrees in the event of 
any actual or alleged failure, breach, or default hereunder by Landlord: (1) The sole and exclusive remedy shall be 
against the partnership and its partnership assets; (2) no partner of Landlord should be sued or named as a party in 
any suit or action (except as may be necessary to secure jurisdiction of the partnership)i and (3) no judgment will be 
takeJJfga!nst any partner of Landlord. These covenants and agreements are enforceable both by Landlord and also 
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by any partner of Landlord. 

(b) Tenant agrees that each of the foregoing covenants and agreements shall be applicable to 
any covenant or agreement either expressly contained in this Lease or imposed by statute or at common law. 

28. LIABILITY OF SUCCESSORS: 

28. l lnurement. The covenants and conditions herein contained shall, subject to the provisions as to 
assignment, apply to and bind the heirs, successors, executors, administrators and assigns of all of the parties hereto 
and all of the parties hereto shall be jointly and severally liable for the covenants contained herein. 

29. MISCELLANEOUS PROVISIONS: 

29.1 Gender and Number. Whenever the singular number is used in this Lease, the same shall include 
the plural, and the masculine shall include the feminine and neuter gender; and the word 11person11 shall include 
corporation, form or association, when required by the context. 

29.2 Captions. The headings or titles to the articles and paragraphs of this Lease are for convenience 
only and do not in any way define, limit or construe the contents of such articles and paragraphs. 

29.3 Entire Agreement. This Lease and its exhibits contain all of the agreements and conditions made 
between the parties with respect to the leasing of the Premises. Landlord and Landlord's Real Estate Brokers make 
no warranty or representation with respect to any other tenants or owners which may or may not construct 
improvements, occupy or conduct business within the Property, and Tenant hereby acknowledges and agrees that it 
is not relying on any warranty or representation relating thereto in entering into this Lease. Landlord specifically 
disavows any oral representations made by or on behalf of its employees, agents1 and independent contractors, other 
than the express terms of this Lease. Tenant hereby acknowledges and agrees that it is not relying on and will not 
rely on any oral representations in entering into this Lease. References upon the exhibits to potential tenants within 
the Property are to be considered generic and are not to be considered as specific representations that any particular 
company, firm, business enterprise will occupy a specific area within the Property. This Lease may not be 
amended, modified, or any of its provisions waived except by a written instrument signed by all the parties to this 
Lease. 

29.4 Governing Law. The laws of the State of California shall govern the validity, performance and 
enforcement of this Lease. 

29.5 Invalidity; Constmction. If any provision of this Lease is determined to be void by any court of 
competent jurisdiction, such determination shall not affect any other provision of this Lease and such other 
provisions shall remain in full force and effect. If any provision of this Lease is capable of two constructions, one 
which would render the provision void and one which would render the provision valid, the provision shall be 
interpreted in the manner which would render it valid. 

29.6 Payments. Except as may otherwise be expressly stated, each payment required to be made by 
Tenant shall be in addition to and not in substitution for other payments to be made by Tenant. 

29.7 Time of Essence. Time is of the essence of each and every provision of this Lease. 

29.8 Force Majcure. Any preventioni delay or stoppage due to strikes, lockouts, labor disputes, acts of 
God, inability to obtain labor or materials or reasonable substitutes therefor, governmental restrictions, regulations, 
or controls, enemy or hostile government action, civil commotion, fire or other casualty, and other causes (other than 
financial) beyond the reasonable control of the party obligated to perform} shall excuse the perfonnance by such 
party for a period equal to that resulting from such prevention, delay or stoppage, except those obligations of Tenant 
to pay rent and other charges pursuant to the terms of this Lease. 
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29.9 Notices. 

(a) All notices to be given by one party to the other under this Lease shall be in writing, 
mailed or delivered to the other party at the addresses specified in Item IO of the Basic Lease Provisions. 

(b) Mailed notices shall be sent by United States Postal Service, certified or registered mail, 
with return receipt requested, postage prepaid. or by other comparable commercial means, and shall be deemed to 
have been given two (2) days after the date posted by the United States Postal Service or on the date signed as 
received by such other comparable commercial service. 

(c) Either party may, by proper notice, at any time designate a different party and/or address 
to which notices shall be sent. 

29.10 Brokers, Tenant warrants that it has had no dealings with any real estate broker or agent in 
connection with the negotiation and/or execution of the Lease, except the broker identified in Item 11 of the Basic 
Lease Provisions. 

29.11 No Partnership. Notwithstanding any other provision of this Lease, Landlord does not by this 
Lease, in any manner nor for any purpose, become a partner or joint venturer of Tenant in the conduct of its business 
or otherwise. The provisions of this Lease relating to Percentage Rent and Additional Rent are included solely for 
the purpose of providing a method whereby such rent is to be measured and ascertained. 

29.12 Fees and Permits. Tenant is responsible for the application, payment and approval of all fees, 
licenses and permits necessary to prepare for and complete the opening and continued operation of its business. 

29.13 Rules and Regulations. Landlord reserves the right to make such reasonable rules and regulations 
as it deems appropriate, in its sole discretion, to provide for a more efficient and orderly operation of the Property. 
Tenant covenants and agrees to be bound by and to abide by all such rules and regulations immediately upon receipt 
of written notice of such rules and regulations from Landlord. 

29.14 General Interpretation. The terms of this Lease have been negotiated by the parties hereto and the 
language used in this Lease shall be deemed to be the langnage chosen by the parties hereto to express their mutual 
intent. This Lease shall be construed without regard to any presumption or rule requiring constrnction against the 
party causing such instrument or any portion thereof to be drafted, or in favor of the party receiving a particular 
benefit under the Agreement. No rule of strict construction will be applied against any person. 

29.15 Countemart Signatures. This Lease may be executed in two or more counterparts, each of which shall 
be deemed an original, but all of which together shall constitute one and the same instrument. This Lease shall not 
be eft"ective until the execution and delivery between each of the parties ofat least one set of counterparts. The 
parties authorize each other to detach and combine original signature pages and consolidate them into a single 
identical original. Any one of such completely executed counterparts shall be sufficient proof of this Lease. 

29.16 Business Day Defined. "Business Day" means a day other than a Saturday, Sunday, or holiday 011 

which banks, County offices, or U.S. Post Offices are closed in San Diego County; ifa date or time period provided 
for in this Lease is or ends on a day other than a Business Day, then such date shall automatically be extended until 
the next Business Day. 

30. SPECIAL PROVISIONS: 

30.1 Not An Offer. THE SUBMISSION OF THIS LEASE BY LANDLORD IS NOT AN OFFER 
AND THERE SHALL BE NO AGREEMENT OF ANY NATURE BETWEEN THE PARTIES THAT IS 
BIND~G UPON ANY PARTY HERETO UNTIL THIS LEASE IS FULLY EXECUTED AND LANDLORD 
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HAS CLOSED ESCROW TO PURCHASE PROPERTY, LANDLORD IS IN ESCROW TO PURCHASE 
THE PROPERTY ESCROW# SA-4983365 AT FIRST AMERICAN TITLE COMPANY, UPON 
LANDLORD CLOSING ESCROW TO PURCHASE THE PROPERTY THE COMMENCEMENT DATE 
SHALL BE MODIFIED TO BE THE DATE TITLE TO THE PROPERTY IS RECORDED IN THE NAME 
OF LANDLORD AND ALL DATES SHALL THEREAFTER RELATE TO REVISED COMMENCEMENT 
DATE, 

30.2 Legal Representation. Landlord and Tenant each acknowledge, warrant and represent to the other 
that it has had an adequate opportunity to seek the advice of legal counsel of its choice prior to entering into this 
Lease, that such opportuitlty was undertaken or waived by the free and voluntary act of such party, and that each 
party waives and covenants to forego and/or forebear from the assertion of any claim or defense that this Lease is 
not a valid and binding obligation upon it by reason of the failure to secure or receive adequate legal representation. 

30.3 General. By insertion of numbers in the following blanks, Landlord and Tenant acknowledge that 
Paragraph(s) NIA is/are attached hereto and made a part hereof. If numbers have not been set forth in the blank in 
this Paragraph 34.3, it is conclusive that no additional provisions are a part of this Lease. 

30.4 Non-Discrimination. The Tenant herein covenants by and for itself, its officers, directors, 
successors and assigns and all persons claiming under or through it, and this Lease is made and accepted upon and 
subject to the following conditions: 

There shall be no discrimination against or segregation of, any person or group of persons on account 
of race, color, creed, religion, sex, marital status, ancestry or national origin in the leasing, subleasing, transferring, 
use, occupancy, tenure, or enjoyment of the land herein leased nor shall the Tenant itself, or any person claiming 
under or through it, establish or pennit any such practice or practices of discrimination or segregation with reference 
to the selection, location, use or company of tenants, lessees, sublessees, subtenants or vendees in the Premises 
herein leased. 

30.5 Accessibility Inspection. Landlord D has or 18] has not had the Demised Premises inspected for 
disability access by a Certified Access Specialist ("CASp"). The CASp detem1ined that the Property D met or D did 
not meet all applicable constmction-related accessibility standards pursuant to California Civil Code Section 55.53. 

30.6 Energy Disclosure. Tenant acknowledges that the Premises are a newly constructed building and 
as such Landlord has no historical energy use for the Premises. 

[Signatures on next page] 

TenanQ1lial\ 
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IN WITNESS WHEREOF, Landlord and Tenant have executed this Lease as of the day and year first above written. 

LANDLORD: 

DRP Holdings, LLC., 
a California limited liability company 

By: S).,SA,('\~ 
Daryl R. Pries~ Manager 

Ten nt's liinls 
0 Stephen /, Filch 

TENANT: 

BORREGO COMMUNITY HEALTH FOUNDATION 
a California non-profit public benefit corponuion 

~ By: . 
Name:/f} raJ6 
Its: CED 
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EXHIBIT "A" 

SITE PLAN 
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EXHIBIT "II" 
CONFIRMATION OF LEASE 

TilIS CONFIRMATION LEASE is made and agreed upon as ofthis_ dayof _____ J 2015, by and 
between DRP Holdings, LLC, a California limited liability company ("Landlord"), and BORREGO 
COMMUNITY HEALTH FOUNDATION, a California non-profit public benefit corporation ("Tenant"). 

WITNESSETH: 

Landlord and Tenant have previously entered into a certain lease agreement dated August___, 2015 ("Le-ase"), 
covering certain premises located at 590 N, D Street, San Bernardino, California, as more particularly described in 
the Lease ("Premises"). 

NOW, THEREFORE, in connection with the foregoing, the parties hereto mutually agree as follows: 

1. For the purpose of confim1ing the establishment of the Commencement Date, as required by the provisions 
of the Lease, Landlord and Tenant hereby agree that: 

a. The date of _____ , 2015, is hereby established as the "Commencement Date" referred to 
in the Lease; 

b. The date of _____ , 2015, is hereby established as the "Rent Commencement Date11 

referred to in the Lease, upon which Rent and all other items of payment commence to accrue; 

C. The date of _____ , 2045, is hereby established as the "Expiration Date" of the term of the 
Lease; and 

2. This Confirmation Agreement and each and all provisions hereof shall inure to the benefit of, or bind, as 
the case may require, the parties hereto and their respective heirs, successors and assigns. 

IN WITNESS WHEREOF, the parties hereto have executed this instrnment as of the date and year first 
written above. 

LANDLORD: 

DRP Holdings, LLC., 
a California limited liability company 

By~ 
Daryl R. Priest, Manager 

Tenant's Initials 
0 Stephen J. Fitch 

TENANT: 

BORREGO COMMUNITY HEALTH FOUNDATION 
a California non-profit public benefit corporation 
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