RESTATED GROUND LEASE AGREEMENT

This Restated Ground Lease Agreement is made and entered
day of March 1989 by and between Downey

into this

Unified School District,

a California Public School, (hereinafter

referred to as "Lessor") and Brookshire Partners, a California
general partnership (hereinafter referred to as "Lessee").

WHEREAS the ground lease dated as of April 7, 1969 executed
by Lessor and Stanley Diller and Atlantic Medical Laboratories,
Inc. has been amended by amendments dated January 19, 1970,

June 6, 1977,

referred to as the "Ground Lease'").

July 7, 1980 and November 15, 1982, (hereinafter

WHEREAS Lessee 13 the successor Lessee under the Ground

Lease; and

WHEREAS Lessor and Lessee wish to restate gsaid Ground Lease
and replace said Ground Lease with this Restated Ground Lease

Agreement;

NOW THEREFORE the parties agree that this Restated Ground
replaces the Ground Lease for the premises
bounded by Iowa Street on the north, Davis Street on the
Brookshire Avenue on the east and Dolan Street on the west
.situated in the City of Downey, County of Los Angeles, State of

Lease Agreement

California,

(hereinafter referred to as the

south,

"Leased Premises"),

as more particularly described on Exhibit A attached hereto and
by this reference made a part thereof,

TO HAVE AND TO HOLD the Leased Premises

for the term and at

the rental hereinafter provided and upon the conditions and agree-
ments hereinafter set forth.

ARTICLE 1

This lease shall be for a term of seventy-five (75) years
(The "Term'") commencing on the first day of May 1970 and expiring
on the thirtieth day of April, 2045.

ARTICLE 2
Lessee agrees to pay to Lessor the following minimum amounts
of rent annually:

During
During
During
- During

the
the
the
the

- TERM

- RENTAL

first five years of lease $26,750.00
second five years of lease $33,170.00
third five years of lease $41,730.00
fourth five years of lease $§51,360.00

The total sum due for the first five year period in
amount of $133,750.00 is payable in advance as follows:

payable at the time of the execution of this lease;
of said sum
ment of the term of this lease,

per year
per year
per year
per year

the
$15,000

the remainder

in the amount of $118,750.00 payable at the commence-

after provided

first day of each month,

or at any earlier date as herein-

in Article 10 hereof. The payment of said rent
thereafter shall be made to Lessor by Lessee in advance of the

which amount will be one-twelfth (1/12)

of the annual rent as set forth in the rent schedule above, com-
mencing May 1, 1975 through April 30, 1990.

The renewal term for the twenty-first (2lst) year aand for
the commencement of each successive five (5) year period shall be
seven percent (71) of the fair market value of the land, as deter-

mined as provided hereinbelow.

8ix (6) monthe prior to the be-

gianing of the next five (3) year period, Lessor shall propose
to Lessee the rent amount for the next reneval term, based on
Lessor's best estimate of the fair market value of the land at

the time of the commencement of the reneval term.

Within fiftaen

(15) days after receipt of such proposal from Lessor, Lessee must
either accept the proposed rent as the rent for the reneval term,




or notify Lessor of its objection to the rent amount. If Lessee
objects to the rent amount proposed by Lessor, then Lessee within
thirty (30) days of said objection must submit an appraisal of
the fair market value of the land put to its highest and best use
of the current structures based on existing leases, if any, as of
the commencement of the next renewal term prepared by a certified
M.A.I1. appraiser. Upon receipt of said appraisal from Lessee,
Lessor has fifteen (15) days to object to the value stated in the
appraisal. Upon notification of Lessee of. its objection to
Lessee's appraisal, Lessor must obtain within thirty (30) days an
appraisal of fair market value of the land put to its highest and
best use as of the commencement of the next renewal term from a
certified M.A.1. appraiser. 1If the parties cannot agree on a
rent for the renewal term within fifteen (15) days after Lessee's
receipt of Lessor's appraisal, then the parties shall employ a
third certified M.A.T. appraiser selected by the appraisers of
Lessee and of Lessor, who shall present within forty~-five (45)
days his own appraisal of the fair market value of the land put
to its highest and best use as of the commencement of the next
renewal term. The parties shall each pay one-half (1/2) of the
fee of the third appraiser. The parties shall be bound by the
appraisal value determined by either Lessor's or Lessee's
appraiser which is closest to the appraisal value determined by
the third appraiser.

All rental payments are to be made in lawful money of the
United States of America to the Lessor at 11627 South Brookshire,
Downey, California, or such other place as the Lessor may direct
in writing.

ARTICLE 3 - UTILITIES

Lessee shall pay for all gas, electricity, telephone ser-
vice, water, trash removal, and all other services supplied to
the Leased Premises.

ARTICLE 4 - TAXES

Lessee shall pay before delinquency any and all possessory
interest taxes, real property taxes, personal property taxes,
assessments or special assessments, license fees and public
charges levied assessed or imposed that shall become payable dur-
ing the Term of this lease upon the grounds, the structures,
furniture, equipment and fixtures, appliances or other personal
property installed or located in, on, or about the Leased Prem-
ises. Provided, however, Lessee shall have the right to protest
or contest any assessment made, levied or imposed by any such
taxing authority, but no such protest or contest shall excuse
Lessee from paying such taxes, assessments, fees or charges when
due and payable or before they become delinquent.

ARTICLE 5 - NON LIABILITY OF LESSOR FOR DAMAGES

Lessee hereby agrees to indemnify and save harmless Lessor,
officers, agents, or employees from all liability, loss, cost and
obligation or claim thereof, on account of or arising out of any
injury to persons, death of persons, or damage or loss of proper~-
ty, arising out of or connected with the Leased Premises, or use
of occupancy thereof, during the term of this lease or any exten-
sion thereof, including those arising out of actual or claimed
dangerous or defective conditions of the Leased Premises.

ApTTere £ -~ TTARTLITY INSURANCE . o

Lessee further agrees to secure and keep in force during
the Term of this lease or any extension thereof, at Lessee's
expense, public liability insurance, in companies and through
brokers acceptable to Lessor to protect against any accident
occurring in, or about the Leased Premises, the liability under
such insurance to be not less than $500,000.00 for any one pergon
injured or $500,000.00 for any one accident, and $200,000.00 for
property damage. These policies of insurance shall insure the
contingent liability of Lessor and are to be placed with Lessor,




and Lessee is to obtain a written obligation on the part of the
lngurance carriers to notify Lessor, in writing, at least ten
(10) days prior to any cancellation thereof, and Lessee agrees,
if Lessee does not keep such insurance in full force and effect,
that Lessee shall pay Lessor the amount of such premiums in addi-
tion to the rental as a part of its rental obligation on the next
day upon which rent becomes due.

ARTICLE 7 - FIRE AND EXTENDED COVERAGE INSURANCE

In addition to the rental provided for herein, and as a part
of the rental of the Leased Premises, Lessee agrees to keep in
force fire and extended coverage insurance on the Leased Premises
and any improvements placed thereon by Lessee during the entire
term of this lease, in an amount equal to at least eighty percent
(80%) of the valuation of such improvements, writtean by a reli-
able insurance company or companies authorized to do business in

California, subject to Lessor's approval. Said policy or poli-
cies to be written in the name of and for the benefit of Lessor
and Lessee, as their respective interests may appear. Such insur-

ance to be procured at the time of commencement of construction

of improvements thereon by Lessee, and to be kept and maintained
in full force during the entire term of this lease at the expense
of Lessee. 1In the event of failure of Lessee to procure such
insurance or to pay the premium or premiums thereon, or to proper-
ly maintain and keep in force such insurance, Lessor shall have
the right and privilege to procure such insurance and to pay the
premium or premiums thereon, the amount so paid by Lessor shall

be deemed additional rent, and shall be due and payable with the
next installment of rent due thereafter,

ARTICLE 8 - CONDEMNATION

In the event of any taking or damage of all or any part of
the leased premises or any interest therein by reason of any exer-
cise of the power of eminent domain, whether by a condemnation
proceeding or otherwise, or any transfer of all or any part of
the leased premises or any interest therein under imminent threat
of any exercise of the power of eminent domain (all of the fore-
going being hereafter referred to as "appropriation") during the
term hereof (or any extension or renewal thereof), the rights and
obligations of Lessor and Lessee with respect to such appropria-
tion shall be as hereafter provided in this Article 8.

a. In the event of an appropriation of all the leased
premises, the lease shall terminate as of the date
of such appropriation, with the exception of
Article 8 hereof which shall remain in full force
and effect.

b. In the event of appropriation of less than all the
leased premises, the lease shall continue in full
force and effect. However, the rent payable here-

under shall be adjusted on a square footage basis,
so that Lessee shall be required to pay for the
remainder of the term only such portion of such
‘rent as the area of the part remaining after the
appropriation bears to the area of the entire
leased premises at the date of the appropriation.
The leased premises shall thereafter be reduced by
the portion so appropriated.

c. Ln tne eveut ot an appropriation of all or any pavt
of the leased premises, the only portion of any
award of compensation which shall be paid to Lessor
shall be an amount equal to the value as herein-
after defined of any improvements appropriated
which have been constructed by the Lessee on the
demised premises pursuant to Article 10 hereof,.
Said value which shall be paid to Lessee shall be



the fair market value of the improvements placed
upon the leased premises by Lessee which are taken.

d. If this lease is terminated pursuant to this
Article 8, the rental and all other obligations of
Lessee hereunder shall be prorated to the date of
termination. 1Uf Lessee has paid, performed, and
observed all of Lessee's covenants, promises, and
obligations hereunder, Lessor shall repay to Lessee
any rental and other payments hereunder paid by
Lessee for any period beyond the date of termina-
tion.

ARTICLE 9 - REMEDIES OF LESSOR AND LESSEE UPON DEFAULT

In the event of any default in the performance of any of the
terms, conditions or conveyance of this lease by Lessee, which
default remains incurred after thirty (30) days' written notice
to Lessee, the Lessor, in addition to other rights and remedies
it may have, shall have the right, at its option, without any
further demand or notice:

a. To terminate this lease and to re-enter the demised
premises and eject all parties in possession there-
of therefrom, using all necessary force so to do,
or

b. To re-enter the demised premises and, without ter-
minating this lease, re-let the leased premises, or
any part thereof, as agent and for the account of
the Lessee upon such terms and conditions and at
such rental as Lessor may deem advisable. Lessor
shall have the right to make any alterations or
repairs which the Lessor may deem advisable for the
re-letting of said premises.

No re-entry or taking of possession of the leased
premises by Lessor shall be construed as an elec-
tion on its part to terminate this lease unless a
written notice of such intention be given to the
Lessee.

Upon each and every re-letting of the leased prem-
ises pursuant to "b" above, Lessee shall be imme-
diately liable to Lessor, in addition to the other
indebtedness set forth in this Article 9, the
amount, if any, by which the rent which was to have
been paid by Lessee under Article 2 hereof for the
period of such re-letting (up to but not beyond the
term of this lease) exceeds the amount of rent
which shall be collected and received from the
demised premises during the period of said re-
letting. The Lessor may, at its option, apply the
rents received on such re-letting, first to the
payment of any expenses of re-letting and collec-
tion, including necessary renovation and alteration
of the leased premises, reasonable attorney's fees
and any real estate commissions actually paid and
thereafter toward payment of all sums due or to
become due to the Lessor hereunder and if a suffi-
cient sum shall not be realized to pay such sums
and other charges, Lessee shall pay Lessor annualiy
any cumulative net deficiency existing on the debt
when the rental is due hereunder. The residue, if
any, shall be held by Lessor and applied in payment
of future rent as the same may become due and pay-
able hereunder.



Should the Lessor at any time terminate this lease
under "a" above, in addition to any other remedy it
may have, Lessor may recover from Lessee all

damages Lessor may have incurred by reason of
Lessee's default, including the aforementioned
costs, expenses, and fees. Said damages are pay-
able in a lump sum at the time of the termination

of this lease by Lessor pursuant to this Article 9
and shall include a sum equal to the amount by

which the rent to have been paid under this lease
for the remainder of the term exceeds the reason-
able rental value of the leased premises, including
improvements thereon for the remainder of the term.
If the said reasonable rental value exceeds the

rent to have been paid under this lease for the
remainder of the term, plus Lessor damages as afore-
said, then such excess shall accrue to the benefit
of the Lessor and Lessee shall have no further obli-
gation of Lessor hereunder.

c. In the event Lessor shall re-enter the leased prem-
ises pursuant to this article, Lessee shall be
allowed a reasonable period, not to exceed thirty
(30) days, in which to remove all money, valuables,
records, equipment, fixtures, furniture, and other
personally owned and maintained by the Lessee and
not affixed to the realty.

In the event that the Lessor shall obtain posses-
sion by re-entry, pursuant to legal proceedings, or
otherwise, the Lessee hereby agrees to pay to the
Lessor the expense incurred by the Lessor in obtain-
ing possession of said premises, including legal
expenses and attorney's fees, and to pay such other
expenses as the Lessor may incur in putting the
premises in good order aad condition, and the cost
of any alterations or repairs which the Lessor may
deem advisable for the re-letting of said premises,
and also any other expenses or commission paid by
the Lessor in and about the letting of same.

In the event that Lessee pursuant to Article 28 hereof,
shall assign, or encumber by deed of trust or mortgage his lease-
hold interest as security for any loan obtained by Lessee, Lessee
or the lender shall deliver to Lessor within a reasonable time
after such assignment, deed of trust, mortgage or encumberance, a
true and correct copy of the security interest securing the loan.
In the event any such assignment, deed of trust, mortgage or
encumbrance to a lender is made, such lender or any purchaser at
foreclosure or trustee's sale shall succeed to Lessee's interest
by foreclosure or trustee's sale under such security instrument,
or assignment in lieu of foreclosure or trustee's sale. In the
event Lessee defaults in performance of any obligations under the
lease, Lessor will not terminate this lease because of such
default unless and until Lessor gives sixty (60) days written
notice to the holder of the security instrument either (a) fails
to cure such default if the same can be cured by the payment of
money required to be paid under the provisions of the lease, or
(b) if such default is not curable by such payment of money,
fails to commence £ut "o fro- i1f---s1w nursue foreclosure
and/or sale proceedings under such security instrument, and keeps
the payments of rent current during the pendancy of such fore-~
closure and/or sale proceedings. The foregoing provisions of
this section shall supercede any provisions to the coantrary con=
tained in this lease.

If Lessor is in material breach of any covenant, representa-
tion or condition contained in this lease, Lessee may, at its



option, terminate this lease if such breach remains uncured after
Lessee has given thirty (30) days written notice to the Lessor,
and Lessee shall then remove all items mentioned hereinabove with-
in a reasonable period of time not to exceed thirty (30) days.

In such event, Lessee shall be entitled, in addition to any other
remedy it may have, to recover from Lessor all damages Lessee may
have incurred by reason of such breach, termination and removal,
together with the reasonable value of the Lessee's permanent
improvements remaining as a part of the realty, and all such
amounts shall be immediately due and payable from Lessor to
Lessee.

ARTICLE 10 - CONSTRUCTION AND ALTERATION OF BUILDING
IMPROVEMENTS
Lessee may, at Lessee's sole expense, raze any improvements
existing on the leased premises on the date of the commencement
of the term of this lease and construct on the leased premises
any improvements and make gsuch repairs, additions, alterations,

and improvements thereto as Lessee may deem desirable. The cost
of any such improvements, repairs, additions, or alterations
shall be borne solely by the Lessee. Lessee shall not raze any

improvements on the leased premises nor construct any improve-
ments thereon prior to the commencement of the term of this lease
unless and until the parties hereto mutually agree to same in
writing, in which event Lessee hereby agrees to pay to Lessor,
prior to razing any improvements or commencing any construction,
the total amount of rent due and owing for the first five years
of this lease.

Lessor shall not be obligated to maintain the leased prem-
ises or to maintain, replace, or repair any improvements thereon.

All improvements constructed on the leased premises by
Lessee, and all additions, alterations and improvements thereto
made by Lessee, shall become a part of the realty. Lessee shall
have, during all such times as Lessee shall be lawfully in posses-
sion of leased premises, the right to alter, improve, and remove
without damage to the leased premises, and/or all such improve-
ments. Upon the expiration of the lease term provided for in
Article 1 hereof, or upon Lessee's surrender of possession to
Lessor prior to the expiration of said term, any or all such
fixed improvements may, at Lessor's sole option, be removed by
Lessee from the leased premises under such terms and conditions
as Lessor may deem appropriate. Lessee agrees not to permit any
liens to stand agaiunst the leased premises for work done or
materials furnished the Lessee; provided, however, the Lessee may
contest the validity thereof. Lessee shall cause lien to be paid
and released of record without cost to Lessor.

ARTICLE 1! - SOIL TEST

Prior to bidding, Lessee is required to make a visual examin-
ation of the site and must make whatever tests he deems appro-
priate to determine the underground condition of soil. Lessee
warrants that he has made said examination aand conducted such
tests as he deems necessary. Lessee agrees that he will make no
claim against the District for damages in the event that during
the term of this lease Lessee encounters unexpected subsurface
conditions.

ARTICLE 12 - COMPLIANCE WITH LAW

Lessee shall, at its sole cost ana expense, compry with all
applicable requirements of all Municipal, State and Federal
authorities now in force, or which may hereafter be in force,
pertaining to the Leased Premises and the use made thereof, and
shall faithfully observe in the use of the said premises all
applicable Municipal ordinances and State and Federal statues now
in force or which may hereafter be in force. The judgement of
any Court of competent jurisdiction, or the admission of Lessee



in any action or proceeding against Lessee, whether Lessor is

party to or not, the Lessee has violated any such ordinance or
statue in the use of the said premises shall be conclusive of

that fact as between Lessor and Lessee.

ARTICLE 13 - ENTRY BY LESSOR

Lessee shall permit Lessor and their agents to enter into
and upon the Leased Premises at all reasonable times for the pur-
pose of inspecting the same.

ARTICLE 14 - WASTE

Lessee shall not commit, or suffer to be committed, any
wagste upon the Leased Premises, or any nuisance or other act or
thing which may disturb the quiet enjoyment of any adjoining prop-
erty owner.

ARTICLE 15 - ASSIGNMENT OR SUBLETTING

Lessee shall not assign this lease, or any interest therein,
and shall not sublet the Leased Premises or any part thereof, or
any right or privilege appurtenant thereof, or suffer any other
person (the agent, employees and servants of Lessee excepted) to
occupy or use the said premises, or any portion thereof, without
written consent of Lessor first had and obtained, and a coansent
to one assignment, subletting, occupation or use by another
person shall not be deemed to be a consent to.any subsequent
assignment, subletting, occupation or use without the written
consent of Lessor shall be void, and shall, at the option of
Lessor, terminate this lease. This lease shall not, nor shall
any interest therein, be assignable, as to the interest of Lesgssee
by operation of law or otherwise, without the written consent of
Lessor first had and obtained. Provided, however, Lessor shall
not unreasonably withhold its consent to any assigament or sub-
letting by Lessee.

ARTICLE 16 - SIGNS AND DISPLAYS

Lessee shall have the right to exhibit signs and displays
anywhere on the Leased Premises, subject to the written approval
of the Lessor as to size, length of time, location and composi-
tion, which approval shall not be unreasonably withheld.

ARTICLE 17 - ATTORNEY'S FEES

If either Lessor or Lessee shall bring suit against the
other for damages for breach of, or for the enforcement of, any
provisions in this lease or for declaratory relief arising out of
this lease, the prevailing party in any such action shall be
entitled to reasonable attorney's fees as part of the cost of
such action. In the event Lessor utilizes the legal services of
a public officer, such as the County Counsel, it shall neverthe-
less be entitled as prevailing party to such reasonable attor-
ney's fees, which shall in turn be paid to the account of such

public legal officer.

ARTICLE 18 - SURRENDER OF LEASE NOT A MERGER

The voluntary or other surrender of this lease by Lessee, or
a mutual cancellation thereof, shall not work a merger, and
shall, at the option of Lessor, terminate all or any existing
subleases or subtenancies, or may at the option of Lessor, oper-
ate as an assignment to them of any or all such subleases or sub-

tenancies.

A

ARTICLE 19 - HOLDING OVER

If Lessee shall hold possession after the termination of
this lease, it shall become a tenant from month-to-month at the
rental and upon the terms herein provided and shall continue to
be such until the tenancy shall be terminated by Lessor or until
Lessee shall have given Lessor written notice of at least thirty
(30 ) days of its intention to terminate the tenancy.




ARTICLE 20 - NOTICES

' All notices, demands, and requests which may be or are re-
guxred to be given by either party to the other shall be in writ-
ing. All notices, demands and requests by Lessor and Lessee
shall be sent by Uanited States Registered mail, postage prepaid
addressed to Lessee at Brookshire Partners, 145 5. Fairfax Ave.’
4th Floor, Los Angeles, California 90036, Attn: Mr. Jerald ’
Friedman, or at such other place as Lessee may from time to time
designate in writing. All notices, demands and requests by
Lessee to Lessor shall be sent United States Registered mail,
postage prepaid, addressed to the Downey Unified School District,
11627 South Brookshire Avenue, Downey, California 90241, or at
such other place as Lessor may from time to time designate in
writing. Notices, demands and requests which shall be served
upon Lessor or Lessee in the manner aforesaid shall be deemed
sufficiently served or given for all purposes hereunder at the
times such notices, demands or requests shall be deposited, prop-
erly addressed, postage prepaid, in any post office or branch
post office regularly maintained by the United States Government
in the City of Downey, California. '

ARTICLE 21 - BINDING ON SUCCESSORS

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 if any, of all
of the parties hereto, and the Lessees shall be jointly and sever-
ally liable hereunder.

ARTICLE 22 - TIME OF THE ESSENCE
Time is expressly made the essence of this lease and of each
and every term and condition hereof.

ARTICLE 23 - WAIVER

The waiver by Lessor and Lessee of any breach of any term,
covenant, or coundition herein contained shall not be deemed to be
a waiver of such terms, covenant or condition or of any subse-
quent breach of the same or any other term, coanvenant or condi-
tion herein contained. The subsequent acceptance of rent here-
under by Lessor shall not be deemed to be a waiver of any preced-
ing breach by Lessee of any terms, covenant, or condition of this
lease, other than the failure of Lessee to pay the particular
rental so accepted regardless of Lessor's knowledge of such pre-
ceding breach at the time of acceptance of such rent.

ARTICLE 24 - INSOLVENCY OF LESSEE

The filing of any petition in bankruptcy, or the adjudica-
tion of Lessee as a bankrupt or insolveat, or the appointment of
a receiver or trustee to take possession of all or substantially
all of the assets or Lessee, or a general assignment by Lessee
under any State or Federal insolvency or bankruptcy act or laws
and the continuance of any of the same for a period of thirty
(30) days, shall constitute a breach of this lease by Lessee and
in such event Lessor may at its option terminate this lease upon
written notice to Lessee.

It is understood and agreed that neither this lease, nor any
interest herein or hereunder, nor any estate created hereby,
ahall pass by operation of law under aay State or Federal insol-
vency or bankruptcy act to any trustee, receiver, assignee for
the benefit of creditors or any other perscc whatoogvar mithane
the express written consent of Lessor first had and obtained.

Any purported transfer in violation of the provisions of this
paragraph shall constitute breach of this lease and in such
event, Lessor shall at its option, without notice, declare this

lease terminated.

ARTICLE 25 ~ WARRANTIES
It is understood and agreed that Lessor makes no covenants

or warranties with respect to zoning, soil bearing quality,




usable building area, availability of sewers, electricity, gas,
water, or other utilities, total area, or any other matter relat-
ing to the Leased Premises not expressly stated in this lease.

ARTICLE 26 - CAPTIONS

The title or headings to the paragraphs of this lease are
not a part of this lease and shall have no effect upon the con-
struction or ianterpretation of any part of this lease.

ARTICLE 27 - MISCELLANEOUS
a. The provisions of this lease shall be deemed and
construed to be covenants as though the words im-
porting such covenants were used in each separate
paragraph hereof.

b. This lease shall be construed and enforced in accor-
dance with the laws of the State of California.

c. The words "Lessor" and "Lessee'" as used herein
shall include the plural as well as the singular.
Words used in the masculine gender include the
feminine and the neuter. If there be more than one
Lessor or Lessee, the obligation hereunder imposed
upon Lessor and Lessee shall be joint and several.

d. Upon expiration of the term provided for in Article
1 of this lease and except as provided in Article
10 hereof, all fixed improvements of whatever kind
or nature shall become part of the real property
revérting to Lessor, regardless of any holding over
by Lessee as a month-to-month tenant under Article
18 of this lease.

e. It shall be Lessee's responsibility to proceed with
diligence in obtaining any zone variance required
by reason of Lessee's intended use of the demised
premises or proposed coanstruction thereon. If,
after diligent efforts, Lessee is unable to obtain
the required zone variance, Lessee shall have the
right to terminate this lease, provided said right
is exercised within six months of the date first
herein above written. In no event shall Lessee
have the right to terminate this lease after the
expiration of said six-month period.

f. Lessor agrees to execute, acknowledge and deliver
to Lessee a statement in writing certifying either
that this lease is unmodified and in full force and
effect, or that there have béen modifications, stat-
ing the dates thereof, and stating the dates to
which all rents have been paid, and whether or not
to the best knowledge of the signer of such state-
ment, the Lessee is in default under the terms and
conditions of the lease, and if in default, specify-
ing each such default. Said statement shall be
made by Lessor within fifteen (15) days after re-
ceipt of Lessee's written request for same.

g. Lessor and Lessee agree that Lessee will subdivide
the leased premises by a Lot Split imte Z.ooz 770
separate parcels. The dimensions and specifica-
tions of each parcel are contained in the Parcel
Map attached to this Amendment and marked "Exhibit

B".

h. The Lessor and Lessee agree that upon the expira<«
tion of the Lease Agreement on April 30, 2045, the



leased land shall be returned to the Lessor. In

the event Lessee has constructed buildings or struc-
tures on said land, Lessee shall bear costs of demo-
lition and arrange for any necessary demolition
prior to the expiration of the lease, if requested
by Lessor.

ARTICLE 28 - COVENANT AGAINST EMCUMBRANCES

Lessee shall not pledge, mortgage, hypothecate, or subordi-
nate this lease, or any interest herein of the Leased Premises
for the performance of any act, omission, forebearance, obliga-
tion, duty, indebtedness, or charge Lessee in any manner or at
all, and neither this lease, nor any interest herein, nor the
Leased Premises shall act as security for the performance of any
act, omission, forebearance, obligation, duty, indebtedness or
charge other than that of the Lessor, without prior written con-
sent of Lessor, which consent shall not be reasonably withheld.

IN WITNESS WHEREOF, the parties have executed this instru-
ment in multiple originals the day and year first above written.

LESSOR
DOWNEY UNIFIED SCHOOL DISTRIET

11627 South Brookshire Avenue
Downey, California 90241

LESSEE

BROOKSHIRE PARTNERS

%&Q%Vﬂ%@w’”” ””””” —

\_J General Partner

BY:




