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AGREEMENT

The City of Torrance ("City"), as Lessor, and Rolling
Hills Plaza Shopping Center ("Lessee") have made and entered into
that certain ground lease of even date herewith (the "Lease"),
under which Lessee is leasing from City certain real property in
the City of Torrance more particularly described in Exhibit "A"
attached hereto.

In consideration of Lessee's execution of the Lease,
City has agreed to a one-time limited waiver of the 1.2 to 1.0
debt coverage ratio requirement set forth as Item No. (3) in
Paragraph 21.A.(3) of the Lease on the terms and conditions
hereinafter set forth. 1In connection therewith, City hereby
agrees that a "Leasehold Mortgage" (as such term is defined in

Paragraph 21.A.(1l) of the Lease) (the "GE Mortgage") created to

G -0

secure a loan being made to Lessee by General Electric Credit
Corporation (the "GE Loan") shall be an "Approved Leasehold
Mortgage" (as such term is defined in Paragraph 21.A.(3) of the
Lease), but only if all requirements for an Approved Leasehold
Mortgage, as set forth in the Lease are satisfied, with the sole
exception of said 1.2 to 1.0 debt coverage ratio requirement.
Lessee acknowledges that the waiver contained herein is
a one-time waiver which shall not in any way affect any other
term or provision of the Lease or City's ability to enforce any
of its other rights under the Lease, now or in the future. The
waiver contained herein applies only to the GE Loan. In the
event Lessee seeks to create any Leasehold Mortgage other than
the GE Mortgage, whether in addition to, or replacement of, all
or part of the GE Loan or GE Mortgage, Lessee agrees to comply
with all provisions set forth in the Lease, including but not

limited to the 1.2 to 1.0 debt coverage ratio requirement and all




other Lease requirements for Approved Leasehold Mortgages.
Further, the waiver contained herein shall be limited in duration
and shall apply if, and only if, the GE Mortgage is recorded and
the GE Loan is funded on or before December 31, 1987.

IN WITNESS WHEREOF, the parties hereto have executed

this Agreement this 20th day of October, 1987.

"CITY"

CITY OF TORRANCE,
a municipal corporation
'S

By:
ayor

"LESSEE"
ROLLING HILLS PLAZA SHOPPING

CE rnia limited
partnership

By:

C:fiiTEE—BL,Lafﬁiée;:ﬁi?tﬁér 2

ATTEST:

City Clevk 77

APPROVED AS TO FORM:

. REMELMEYER/
City Attorney



PARCEL 1

That portion of Lot 1, Tract No. 9765, in the City of Torrance,
County of Los Angeles, State of California, as per map recorded
in Book 170, Pages 10, 11 and 12 of Maps, in the office of the
County Recorder of said County, more particularly described as
follows:

Beginning at a point in the Northerly line of Pacific Coast
Highway, 100.00 feet wide, as described in the deed to the State
of California, recorded in Book 12743, Page 23 of Official
Records in the office of the County Recorder of said County, said
point being the most Southerly corner of the land described as
Parcel "D" under Parcels 8-40, 9-2, in complaint in case no.
572730 of the Superior Court of said County, said point being the
Trye Point of Beginning; theénce along said Qgrtherly line South
48°45’20" East 210.00 fget; thence North 41714/40" East 209.00
feet; thence North 48745’20" West 188.68 feet to the
Southeasterly line of Crenshaw Boulevard 100.00 feet wide, said
strip of land described as Parcel "A" under said Parcels 8-40,
9-2 in complaint in Case No. 572730 of the Superior CQurt of said
County; thence along said so%Fheasterly line South 52725’41" West
193.04 feet; thence South 01°50/10" West 25.39 feet to the True
Point of Beginning. Contains 1.00+/- Acres.

Excepting therefrom that portion along Pacific Coast Highway and
adjacent thereto to Parcel 1 more particularly described as
follows:

That portion of Lot 1, Tract No. 9765, in the City of Torrance,

County of Los Angeles, State of California, as per map filed in

Book 170, Pages 10 to 12 inclusive, of Maps, in the Office of the
County Recorder of said County, being described as follows:

Beginning at a point in the Northeasterly line of Pacific
Coast Highway, 100.00 feet wide, as described in deed to the
State of California, recorded in Book 12743, Page 23 of
Official Records, in the office of the County Recorder of
said County, said point being the most Southerly corner of
the land described as parcel "D" under parcels 8-40, 9-2, in
complaint in Case No. 572730 of the Superior Court of said
Cognty; thence along said Northeasterly 1%pe, South
48745720" East, 470.93 feet; thence North 45 36’26" West,
59.01 feet to a point of tangency with a curve concave
Southwesterly and having a radius of 1828.00 feet; thence
N8rthwesterly along said curve, through a central angle of
3708’54", an arc distance of 100.45 {Fet to a point of
tangency with a line bearing South 48745’20" East; thence
North 48 45’20" West, 300.00 feet to a point of tangency
with a curve concave Easterly and having a radius of 25.00
feet; thence Northwesterly, Northerly and Norggeasterly
along said curve, through a central angle of 101°11’01", an
arc distance of 44.15 feet to a point of tangency with a
line bearing North 52925741 East, said line being the
Southeasterly line of that parcel of land described as
Parcel "A" under said Parcels 8-40, 9-2, said line being now
recognized and accepted as the Southeasterly line of
Crgnshaw Boulevard (100.00 feet wide); thence South
52725’41" West, along said goutheasterly line, a distance of
16.55 feet; thence South 1750’10" West, 25.39 feet to the
point of beginning, containing therein 0.059+/- Acres.

EXHIBIT "A"
I.D. #671
October 19, 1987

Sheet 1 of 2



PARCEL 2

That portion of Lot 1, Tract No. 9765, in the City of Torrance,
County of Los Angeles, State of California, as per map .recorded
in Book 170, Pages 10, 11 and 12 of Maps, in the office of the
County Recorder of said County, more particularly described as
follows:

Beginning at a point in the Northerly line of Pacific Coast
Highway, 100.00 feet wide, as described in the deed to the State
of cCalifornia, recorded in Book 12743, Page 23 of Official
Records in the office of the County Recorder of said County, said
point being the most Southerly corner of the land described as
Parcel "D" under Parcels 8-40, 9-2, in complaint in case no.
572730 of the Superior(;ourt of said County; thence along said
Northerly line South 48 45720" East 545.00 feet to the True Point
of Beginging; thence North 41714’40" East 700.00 geet; thence
North 48745/20" West 125.0% feet; thence South 41714740" West
74600 feet; thence North 48745’20" West 263.%? feet; thence South
52725741" West 138.64 feet; thence South 48745/20" East 85.69
fest; thence South 41716’35" West 90.44 feet; thence North
48745’20" West 156.18 feet to a point in the Southeasterly line
of Crenshaw Boulevard, 100.00 feet wide, said strip of land
described as Parcel "A" under said Parcels 8-40, 9-2, in
complaint in Case No. 572730 of the Superior Court of said
County; thence along said Sougheasterly line North 52725’41" East
932.23 §§et; thence south 37734/19" East 246.00 feet; thence
North 52°25’41" East 286.66 feet to a point in the Eastegly line
of said Lot 1; thence along said Easterly line South 00 °11’/20"
West 1671.69 feet to the Northerly line o% Pacific Coast Highway:;
thence along said Northerly line North 89 48’35" West 26.53 feet
to the beginning of a tangent curve concave Northerly; thence
Westerly along said curve, h%ying a radius of 1096.28 feet,
through a centr%} angle of 41°03’15", a length of 785.52 feet;
thence North 48°45’20" West 349.67 feet to the True Point of
Beginning. Contains 27.50+/~ Acres.

EXHIBIT "A"
I.D. #671
October 19, 1987

Sheet 2 of 2
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CITY OF TORRANCE,
a municipal corporation,

Lessor
and

ROLLING HILLS PLAZA SHOPPING CENTER,
a California limited partnership,

Lessee

DATED: -Newember2/, 1987
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LEASE

THIS LEASE, made and entered into in quadruplicate at
Torrance, California, this :Z:|—"day of , 1987, by and
between the CITY OF TORRANCE, a municipal corporation, as Lessor,
hereinafter referred to as the "City", and ROLLING HILLS PLAZA
SHOPPING CENTER, a California limited partnership of which
Norman R. La Caze, a married man, is the sole general partner, as

Lessee, hereinafter referred to as "Lessee".

WITNESSETH:

(a) The City is the owner in fee of a triangular parcel
of land approximately 37 acres in size located on the north side
of Pacific Coast Highway east of Crenshaw Boulevard. Said parcel
was formerly part of the Torrance Municipal Airport, the title to
which was acquired by the City in 1948 from the United States of
America, subject to certain conditions, restrictions and reserva-
tions: Subsequently, the land was physically separated from the
Airport by the construction of Crenshaw Boulevard and then by a
series of releases and quitclaims was legally separated from the
Airport and the title of the City clarified.

(b) In 1955 the City leased 36 acres of said property
(one acre was later added) for a 50 year term to Store Proper-
ties, Inc., for construction and operation of a retail shopping
center. In 1957 the leasehold estate was divided into nine sepa-
rate leases with divergent ownerships. Lessee has acquired
ownership of seven of those leases, designated as Leases 2-B,
2-C, 3-A, 3-B, 4-B, 6 and 7, which seven leases cover approxi-
mately 28 acres.

(c) Lease No. 2-B, dated January 1, 1960, by and

between the City of Torrance and Jefferson, Inc., was amended by



Amendment to Lease No. 2-B on July 10, 1961, by Second Amendment
to Lease No. 2-B, dated December 29, 1961, and by Third Amendment
to Lease No. 2-B, dated March 1, 1967. By instrument entitled
"Assignment of Lease No. 2-B," dated March 31, 1960, Jefferson,
Inc. assigned all of its right, title and interest in and to
Lease No. 2-B to Rolling Hills Plaza Company, a Co~Partnership of
which Albert Levitt and James S. Bower are the general partners.
On an undetermined date, James S. Bower assigned all of his
right, title and interest in and to Lease No. 2-B to Ticor, a
California corporation. By instrument entitled "Assignment of
Ground Lease", dated July 15, 1983, Ticor assigned all of its
right, title and interest in and to Lease No. 2-B to Lessee. By
instrument entitled "Assignment of Ground Lease," dated July 15,
1983, Rolling Hills Plaza Company assigned all of its right,
title and interest in and to Lease No. 2-B to Lessee.

(d) Lease No. 2-C, dated January 1, 1960, by and
between the City of Torrance and Jefferson, Inc., was amended by
Amendment to Lease No. 2-C, dated July 10, 1961, by Second Amend-
ment to Lease No. 2-C, dated December 29, 1961, by Third Amend-
ment to Lease No. 2-C, dated March 1, 1967 and by Fourth Amend-
ment to Lease No. 2-C, dated March 21, 1972. By instrument enti-
tled "Assignment of Lease No. 2-C," dated March 31, 1960, Jeffer-
son Inc. assigned all of its right, title and interest in and to
Lease No. 2-C to Rolling Hills Plaza Company. On an undetermined
date, James S. Bower assigned all of his right, title and inter-
est in and to Lease No. 2-C to Ticor, a California corporation.
By instrument entitled "Assignment of Ground Lease", dated
July 15, 1983, Ticor assigned all of its right, title and inter-
est in and to Lease No. 2-C to Lessee. By instrument entitled
"Assignment of Ground Lease," dated July 15, 1983, Rolling Hills
Plaza Company assigned all of its right, title and interest in

and to Lease No. 2-C to Lessee.



(e) Lease No. 3-A, dated July 1, 1960, by and between
the City of Torrance and Jefferson Inc., was amended by Amendment
to Lease No. 3-A, dated July 10, 1961, by Second Amendment to
Lease No. 3-A, dated December 29, 1961, by Third Amendment to
Lease No. 3-A, dated November 1, 1962, by Third Amendment to
Lease No. 3-A, dated February 1, 1964 (note: there are two docu-
ments entitled "Third Amendment to Lease No. 3-A"), and by Fourth
Amendment to Lease No. 3-A, dated September 12, 1969. Lease
No. 3-A was divided into Lease Nos. 3-A and 3-B as of November 1,
1962, when the first Third Amendment to Lease No. 3-A was execu-
ted. By instrument entitled "Assignment of Lease," dated
April 16, 1969, Jefferson Inc. assigned all of its right, title
and interest in and to Lease No. 3-A to Albert Levitt and
James S. Bower, as individuals. By instrument entitled "Assign-
ment of Lease," dated April 16, 1969, Albert Levitt and James S.
Bower assigned all of their right, title and interest in and to
Lease No. 3-A to Jefferson Company, a partnership. Effective
October 23, 1973, Jefferson Company was consolidated into Rolling
Hills Plaza Company. By instrument entitled "Assignment of
Ground Lease," dated April 22, 1983, Rolling Hills Plaza Company
assigned all of its right, title and interest in and to Lease 3-A
to Albert Levitt, a married man, and James S. Bower, Trustee in
the James and Susan Bower Revocable Family Trust, each as to an
individual one-half interest. On an undetermined date, James S.
Bower assigned all of his right, title and interest in and to
Lease No. 3-A to Ticor, a California corporation. By instrument
entitled "Assignment of Ground Lease", dated July 15, 1983, Ticor
assigned all of its right, title and interest in and to Lease
No. 3-A to Lessee. By instrument entitled "Assignment of Ground
Lease", dated July 15, 1983, Albert Levitt assigned all of his

right, title and interest in and to Lease No. 3-A to Lessee.



(£) Lease No. 3-B, dated November 1, 1962, by and
between the City of Torrance and Jefferson, Inc., was amended by
Amendment to Lease No. 3-B, dated March 1, 1967. By instrument
entitled "Assignment of Lease," dated April 16, 1969, Jefferson,
Inc. assigned all of its right, title and interest in and to
Lease No 3-B to Albert Levitt and James S. Bower, as individuals.
By instrument entitled "Assignment of Lease No. 3-B," dated
April 16, 1969, Albert Levitt and James S. Bower assigned all
right, title and interest in and to Lease No. 3-B to Jefferson
Company, a partnership. Effective October 23, 1973, Jefferson
Company was consolidated into Rolling Hills Plaza Company. By
instrument entitled "Assignment of Ground Lease", dated April 22,
1983, Rolling Hills Plaza Company assigned all of its right,
title and interest in and to Lease No. 3-B to Albert Levitt, a
married man, and James S. Bower, Trustee in the James and Susan
Bower Revocable Family Trust, each as to an individual one-half
interest. On an undetermined date, James S. Bower assigned all
of his right, title and interest in and to Lease 3-B to Ticor, a
California corporation. By instrument entitled "Assignment of
Ground Lease," dated July 15, 1983, Ticor assigned all of its
right, title and. interest in and to lease No. 3-B to Lessee. By
instrument entitled "Assignment of Ground Lease," dated July 15,
1983, Albert Levitt assigned all of his right, title and interest
in and to Lease No. 3-B to Lessee.

(g) Lease No. 4-B, dated May 31, 1962, by and between
the City of Torrance and Jefferson Company, was amended by Amend-
ment to Lease No. 4-B, dated March 1, 1967. Effective Octo-
ber 23, 1973, Jefferson Company was consolidated into Rolling
Hills Plaza Company. By instrument entitled "Assignment of
Ground Lease", dated April 22, 1983, Rolling Hills Plaza Company

assigned all of its right, title and interest in and to Lease



No. 4-B to Albert Levitt, a married man, and James S. Bower,
Trustee in the James and Susan Bower Revocable Family Trust, each
as to an individual one-half interest. On an undetermined date,
James S. Bower assigned all of his right, title and interest in
and to Lease 4-B to Ticor, a California corporation. By instru-
ment entitled "Assignment of Ground Lease," dated July 15, 1983,
assigned all of its right, title and interest in and to Lease

No. 4-B to Lessee. By instrument entitled "Assignment of Ground
Lease," dated July 15, 1983, assigned all of his right, title and
interest in and to Lease No. 4-B to Lessee.

(h) Lease No. 6, dated February 1, 1964, by and between
the City of Torrance and Albert Levitt and James S. Bower, was
amended by Amendment to Lease No. 6, dated March 1, 1967, and by
Second Amendment to Lease No. 6, dated July 1, 1974. By instru-
ment entitled "Assignment," dated June 20, 1984, Albert Levitt
and James S. Bower assigned all of their right, title and inter-
est in and to Lease No. 6 to Lessee.

(i) Lease No. 7, dated February 1, 1964, by and between
the City of Torrance and Albert Levitt and James S. Bower, was
amended by Amendment to Lease No. 7, dated March 1, 1967. On an
undetermined date, James S. Bower assigned all of his right,
title and interest in and to Lease No. 7 to Ticor, a California
corporation. By instrument entitled "Assignment of Ground
Lease", dated July 15, 1983, Ticor assigned all of its right,
title and interest in and to Lease No. 7 to Lessee. By instru-
ment entitled "Assignment of Ground Lease," dated July 15, 1983,
Albert Levitt assigned all of his right, title and interest in
and to Lease No. 7 to Lessee.

(j) A retail shopping center and office building com-
plex known as Rolling Hills Plaza, has been constructed on said

triangle, a portion of which shopping center is located upon the



leased premises. To meet competition in the area, and preserve
the economic viability of the center, the complex has been refur-
bished and modernized. Lessee now desires to extend the term of
the aforementioned seven leases (which as amended and assigned
are hereinafter collectively referred to as the "Seven Leases")
to a full forty-one (4l) year term, with a nine (9) year option
to extend on approval by the City, and to combine said Seven
Leases into this one Lease.

(k) The City is willing to accede to such request for
combination of the Seven Leases into this Lease and extension of
the term and for that purpose has prepared this lease agreement
which consolidates the aforesaid Seven Leases into this one
Lease. This Lease provides for significantly increased rents
payable to the City over the forty-one (41) year term of the
Lease and sets forth certain other covenants and conditions of
the agreement for combination of the Seven Leases and extension
thereof.

(1) The City will benefit from the execution of this
Lease, inter alia, by reason of (i) the greater rents which will
flow to it as contrasted to the rents receivable under the afore-
described existing Seven Leases, plus the continuous increase of
such rents during a period of approximately 20 years beyond the
term of said Seven Leases, (ii) the increased sales and property
taxes resulting from the reconstruction and upgrading of the
structures on the Leased Premises, and (iii) the impetus to the
upgrading and revitalization of the surrounding area that is
expected to result therefrom.

(m) The City Council therefore declares that the Leased
Premises are being leased hereby for commercial development for
business purposes pursuant to the authority contained in Section

37380 of the Government Code.of the State of California, amended



by statutes of 1983 and Section 37335 of said Code, added by
statutes of 1954 (West's Annotated California Codes) and pursuant
to the powers conferred on the City by the provisions of Article
XI of the Constitution of the State of California.

(n) The City, acting by and through the City Council,
has determined by Resolution adopted on /O-?_o-g'}(g?'l‘/% that

such property is not required for other City purposes and that it
is in the public interest that this Lease be executed.
NOW, THEREFORE, IN CONSIDERATION OF THE PREMISES AND OF
THE MUTUAL COVENANTS HEREIN CONTAINED, IT IS HEREBY AGREED AS
FOLLOWS:
1. PREMISES
For and in consideration of the rents, covenants
and conditions herein contained, the City does hereby lease to
Lessee that certain real property described in Exhibit "A", and
located as shown on Exhibit "B", attached hereto and made a part
hereof, which real property is hereinafter referred to as the
"Leased Premises".
2. TERM
The term of this Lease shall be for a period of
forty-one (41) years, commencing November 1, 1987 (the "Commence-
ment Date") and expiring at midnight October 31, 2028.

3. OPTION TO EXTEND

A, Period of Extension.

Lessee may, at Lessee's option, extend the
original term of this Lease for one additional period of nine (9)
years, subject to all the provisions of this Lease, including but
not limited to provisions for adjustments to and variations in
rent. After the exercise of the option to extend, all references
in this Lease to the term shall be considered to mean the term as

extended, and all references to termination or to the end of the



term shall be considered to mean the termination or end of the
term as extended.

B. Conditions for Exercise.

Lessee's right to exercise the option pursuant
to this Paragraph 3 is subject to:

(1) The following conditions precedent:

(a) The Lease shall be in effect -at
the time notice of exercise is given and on the last day of the
term.

(b) Lessee shall not be in default
under any provision of this Lease at the time notice of exercise
is given or on the last day of the term beyond the time for cur-
ing same.

(2) Compliance with the following procedure
for exercising the option: At least six (6) months but not more
than nine (9) months before the last day of the term, Lessee
shall give the City written notice of its exercise of the option
to extend. Notice shall be deemed to have been given as of the
date such written notice is received by Lessor. The giving of
such notice shall be deemed conclusive proof of Lessee's irrevo-
cable exercise of the option.

(3) The City shall review the record of
past maintenance of the Leased Premises by Lessee, as well as the
current condition of said Leased Premises. Based upbn said
review, the City shall have the right, in its reasonable discre-
tion, to approve or disapprove Lessee's exercise of the option.
In the event that the City shall disapprove the exercise of the
option, any exercise or attempted exercise of the option by
Lessee shall be and become null and void and of no force or
effect whatsoever, and this Lease shall terminate upon the date

set forth in'Paragraph 2 above. 1In the event that a dispute



arises between the parties as to whether the City has been rea-
sonable in the exercise of its discretion in approving or dis-

approving exercise of the option, the City and Lessee agree to

refer the dispute to judicial reference in accordance with the

provisions of Paragraph 31 herein.

(4) BEach party shall, at the request of the
other, in the event of exercise of the option, in lieu of execut-
ing a new lease, endorse on the original Lease or on a true copy
of the original Lease that party's signature or signatures, the
date the option was exercised, and the words "option exercised."
Alternatively, each party shall, at the request of the other,
execute a memorandum, in recordable form, acknowledging the fact
that the option has been exercised and otherwise complying with-
the requirements of law for an effective memorandum or abstract
of lease (the "Memorandum of Exercise of Option" herein). At the
request of either party (and at the expense, including the
expense of any documentary transfer tax, of the requesting
party), the Memorandum of Exercise of Option shall be recorded.

4. MINIMUM BASIC RENT

A. Amount.

On or before the first day of each month dur-
ing the term of this Lease, Lessee shall pay the City minimum
basic rent ("Minimum Basic Rent") as follows:

(1) (a) For each month or partial month
during the term of this Lease, and in addition to the Percentage
Rent provided for in Paragraph 5 of this Lease, the sum of
$8,333.33 per month ($100,000.00 per year) (prorated for any par-
tial month or year on the basis of a thirty (30) day month and
three hundred sixty (360) day year), increased, but not de-
creased, annually commencing on January 1 of each Lease Year (as

hereinafter defined) therein in proportion to the increase, if



any, in the "Producers Price Index, All Commodities", 1967=100,
("Index"), prepared by the United States Bureau of Labor Statis-
tics, Department of Labor (the "Bureau"), between July, 1987 (the
month which is four months prior to the Commencement Date of this
Lease), which Index amount was 297.8, and the September which
immediately precedes January 1 of the Lease Year which includes
the month for which such Basic Rent installment is due; but in no
event shall any installment of Minimum Basic Rent be less than
Minimum Basic Rent for the immediately preceding Lease Year, nor
shall any annual increase in the Minimum Basic Rent payable in
any year be in excess of seven and one-half percent (7.5%) over
the Minimum Basic Rent for the immediately preceding year.

Annual increases in the Minimum Basic Rent in excess of seven and
one-half percent (7.5%) shall cumulate and be carried over to

successive years.

EXAMPLE: Assume the starting Minimum Basic
Rent is $12,500.00 per month and the Index is
100. If one year later in the first Lease
Year the Index stands at 110, the Minimum
Basic Rent would be $13,437.50, which is the
proposed Minimum Basic Rent of $13,750, which
is ($12,500.00 X (110/100)), limited by the
maximum rent from the prior year of $13,437.50
(107.5% of $12,500), with the unused portion
of 2.5% (($13,750.00 - $13,437.50) /
($12,500.00/100)) carried over to the
following year.

If in the second Lease Year, the Index stands
at 114, the Minimum Basic Rent would be

$14,445.31, which is the proposed Minimum
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Basic Rent of $14,585.94 (($12,500.00 X
(114/100)) + (2.5% of $13,437.50)), limited by
the maximum rent from the prior year of
$14,445.31 (107.5% of $13,437.50), and the
unused portion of 1.0% (($14,585.94 -
$14,445.31) / ($13,437.50/100)) would be
carried over to the following year.
If in the third Lease Year, the Index stands
at 119, the Minimum Basic Rent would be
$15,019.45 (($12,500.00 X (119/100)) + (1.0%
of $14,445.31)), as this amount exceeds the
minimum and does not exceed the maximum
increase and does not have any carry-over.
If in the fourth Lease Year, the Index stands
at 115, the Minimum Basic Rent would be
$15,019.45, the minimum which is the prior
year's Minimum Basic Rent.

Note: If Year 4 is removed, and five and

six advanced, the minimum is $15,019.45.
If in the fifth Lease Year, the Index stands
at 130, the Minimum Basic Rent would be
$16,145.91, which is the proposed Minimum
Basic Rent of $16,250.00 ($12,500.00 X
(130/100), limited by the maximum rent from
the prior year of $16,145.91 (107.5% of
$15,019.45), with the unused portion of .7%
(($16,250.00 - $16,145.91) / ($15,019.45 /
100)) carried over to the following year.
If in the sixth Lease Year, the Index stands
at 139, the Minimum Basic Rent would be

$17,356.85, which is the proposed Minimum
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Basic Rent of $17,488.02 (($12,500.00 X
(139/100)) + (.7% of $16,145.91)), limited by
the maximum rent from the prior year of
$17,356.85 (107.5% of $16,145.91), with the
unused portion of .8% (($17,488.02 -
$17,356.85) / ($16,145.91/100)) carried over
to the following year.

(b) Such sum of $8,333.33 per month,
as adjusted by annual increases in the Index as provided for in
this Lease, is referred to herein as the "Minimum Basic Rent".

(c) 1If said Bureau shall revise said
Index, the parties shall accept the method of revision or conver-
sion recommended by said Bureau; if said Index shall be discon-
tinued with no recommended substitute, another index generally
recognized as authoritative shall be substituted by agreement of
the parties., If they are unable to agree within thirty (30) days
after demand by either party, on application of either party the
substitute index shall be selected by the Chief Officer of the
San Francisco Regional Office of the Bureau of Labor Statistics
or its successor.

B. Lease Year.

"Lease Year" shall mean a full twelve-month
period commencing on January 1 of each year during the term of
the Lease, provided, however, that in the event the Commencement
Date is not January 1, then the first Lease Year shall consist of
the period from the Commencement Date to the following Decem-
ber 31, and the last Lease Year shall consist of the period from
January 1 immediately preceding the expiration of the term of

this Lease to the expiration of the term of this Lease.
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5. PERCENTAGE RENT

A. Determination.

For each calendar quarter, or portion thereof,
commencing with the first day of the 1994 Lease Year and contin-
uing every calendar quarter thereafter during the remainder of
the term of this Lease, Lessee agrees to pay to City as "Percen-
tage Rent" for the Leased Premises the respective amounts set
forth in subparagraph B of this Paragraph 5. Calendar quarters
shall consist of periods of three (3) consecutive calendar months
each, with January 1 being the first day of the first calendar -~
quarter and each succeeding three (3) consecutive calendar months
also being a calendar quarter.

B. Percentage of Gross Rents.

(1) The amount of the Percentage Rent due
for each calendar quarter during the 1994 Lease Year shall be the
amount, if any, by which a sum equal to six percent (6%) of the
amount of "Gross Rents" (as hereinafter defined) derived from the
Leased Premises for such calendar quarter exceeds the Minimum
Basic Rent paid or payable to the City for such calendar quarter.

(2) The amount of the Percentage Rent due
for each calendar quarter during the 1995 Lease Year shall be the
amount, if any, by which a sum equal to seven percent (7%) of the
amount of Gross Rents derived from the Leased Premises for such
calendar quarter exceeds the Minimum Basic Rent paid or payable
to the City for such calendar quarter.

(3) The amount of the Percentage Rent due
for each calendar quarter during the 1996 Lease Year shall be the
amount, if any, by which a sum equal to eight percent (8%) of the
amount of Gross Rents derived from the Leased Premises for such
calendar quarter exceeds the Minimum Basic Rent paid or payable

to the City for such calendar quarter.
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(4) The amount of the Percentage Rent due
for each calendar quarter during the 1997 through 2001 Lease
Years, inclusive, shall be the amount, if any, by which a sum
equal to eleven percent (11%) of the amount of Gross Rents
derived from the Leased Premises for such calendar quarter
exceeds the Minimum Basic Rent paid or payable to the City for
such calendar quarter.

(5) The amount of the Percentage Rent due
for each calendar quarter during the 2002 through 2006 Lease
Years, inclusive, shall be the amount, if any, by which a sum
equal to twelve percent (12%) of the amount of Gross Rents
derived from the Leased Premises for such calendar quarter
exceeds the Minimum Basic Rent paid or payable to the City for -
such calendar quarter.

(6) The amount of the Percentage Rent due
for each calendar quarter from the commencement of the 2007 Lease
Year through the end of the Lease term shall be the amount, if
any, by which a sum equal to thirteen percent (13%) of the amount
of Gross Rents derived from the Leased Premises for such calendar
quarter exceeds the Minimum Basic Rent paid or payable to the
City for such calendar quarter.

(7) Should the option to extend the Lease
be exercised, the amount of the Percentage Rent due for each cal-
endar quarter from November 1, 2028 through October 31, 2037
shall be the amount, if any, by which a sum equal to thirteen
percent (13%) of the amount of Gross Rents derived from the
Leased Premises for such calendar quarter exceeds the Minimum
Basic Rent paid or payable to the City for such calendar quarter.

(8) The following calculations are provided
as examples only of the method by which Percentage Rent is to be

computed under this Lease:
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EXAMPLE 1 (Amounts rounded for convenience)
In the 1994 Lease Year, if the Minimum
Basic Rent for a calendar quarter is $28,750
and the Gross Rents accruing to the Shopping
Center for the same calendar gquarter are
$1,000,000, then the Percentage Rent due the
City would be $31,250 ($1,000,000 X .06 =
$60,000 minus $28,750 = $31,250).
EXAMPLE 2 (Amounts rounded for convenience)
In the 1995 Lease Year, if the Minimum
Basic Rent for a calendar quarter is $33,000
and the Gross Rents accruing to the Shopping
Center for the same calendar quarter are
$1,020,000, then the Percentage Rent due the
City would be $38,400 ($1,020,000 X .07 =
$71,400 minus $33,000 = $38,400).
EXAMPLE 3 (Amounts rounded for convenience)
In the 1996 Lease Year, if the Minimum
Basic Rent for a calendar quarter is $35,000
and the Gross Rents accruing to the Shopping
Center for the same calendar quarter are
$425,000, then the Percentage Rent due the
City would be 8 (since $425,000 X .08 =
$34,000 is less than $35,000), and only

Minimum Basic Rent would thus be payable.

(9) The term "Gross Rents", as used in this

subparagraph B, shall mean and include all rentals (including

without limitation fixed rent and percentage rent) and other pay-

ments paid directly or indirectly by sublessees, licensees or

concessionaires (but excluding the amounts of rentals not col-

lected due to any default or bankruptcy of any tenant) for the
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occupancy or use of all or any portion of the Leased Premises,
together with (i) the reasonable rental value of any part of the
Leased Premises occupied by Lessee or any affiliate of Lessee (as
defined in subparagraph (10) below), calculated on a square foot-
age basis in respect to the particular area utilized by Lessee or
such affiliate, such rental value to be equal or substantially
equal to the rental value of similar space located on the Leased
Premises, and (ii) any and all monies and other things of value
received by Lessee or any affiliate of Lessee as consideration
for the use or occupancy of all or any part of the Leased Premi-
ses; provided, howewver, that the term "Gross Rents" shall not
include any security deposit received by Lessee from Lessee's
sublessees except to the extent that such security deposit is an
advance payment of rent, or any monies or property received by
Lessee as consideration for the assignment of Lessee's (including
Lessee's successors and assigns) interest, in whole or in part,
in the Leased Premises, except to the extent that the assignor
retains the right to receive any fixed rent, percentage rent,
credit for premises occupied by Lessee, or monies paid in lieu of
or as partial substitution for such rents, payments or credits.
There shall also not be included in "Gross Rents" amounts paid to
Lessee by sublessees which represent sublessees' share of real
property taxes, insurance premiums, utilities, maintenance,
repairs, and common area charges paid by Lessee to third parties
and any management fee or similar charge paid by sublessees to
Lessee in connection with such common area maintenance charges
(all such items referred to in this sentence being called the
"Passed Through Charges"). In the event the Leased Premises
should ever be subleased in whole or in part to any person or
entity which does not itself use or occupy such subleased prem-

ises, but instead further subleases the same for use or occupancy
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by others, such occupancy rentals and subrentals derived from
such further subleases shall be included in the term "Gross
Rents" for the purposes of this Lease, notwithstanding that such
occupancy rentals or subrentals shall be payable to a person or
entity other than Lessee; provided, however, that in the case of
a sublease made by Lessee to a non-affiliate of Lessee on an
arm's~length basis providing for fair rentals at the time entered
into only the rentals payable by the sublease to Lessee shall be
included in Gross Rents. The term "sublease" shall include sub-
leases, underlettings, concessions, licenses, or other arrange-
ments at any level for the use or occupancy of any portion of the
Leased Premises, and the term rental or occupancy rental shall
include all rent, monies, and other considerations paid for the-
use or occupancy of the Leased Premises or any part thereof.

(10) Lessee covenants and agrees that each
sublease, license or concession agreement for the occupancy or
use of all or any part of the Leased Premises will be entered
into on an arm's-length basis providing for fair rentals or other
payments at the time entered into. Upon City's request, Lessee
shall disclose to the City any such transactions (i) with affili-
ates of Lessee {which, for purposes of this Paragraph 5, shall
mean any person or entity which, directly or indirectly, owns or
controls, is owned or controlled by, or is under common ownership
or control with Lessee or any one or more of the partners compri-
sing Lessee), and (ii) with any person or entity which has
entered into any lease, license or concession agreement with
Lessee or any affiliate of Lessee for any property other than the
Leased Premises.

c. Time Payable.
Such Percentage Rent shall be paid to the City

within thirty (30) days following the end of each calendar quar-
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ter during the term of this Lease at the same time as the quar-
terly report of Lessee, as hereinafter described, is made to the
City. The obligations of Lessee under this Paragraph 5 which
arise prior to the expiration or sooner termination of this Lease
shall survive the expiration or sooner termination of this Lease.

D. Report, Payment and Audit.

(1) Within thirty (30) days following the
end of each calendar quarter during the term of this Lease,
Lessee shall make a report in writing, in triplicate, to the
Director of Finance of the City, which shall set forth:

{a) The name(s), the commencement and
termination dates and the location of that portion of the Leased
Premises used or occupied by each tenant;

{b) The total amount of Gross Rents
payable and paid during the preceding calendar quarter by each
such tenant (including affiliates of Lessee);

(c}) The location of any part of the
Leased Premises occupied by Lessee or any affiliate of Lessee and
the square footage utilized thereby; and

(d) The amount of Percentage Rent, if
any, due the City under the provisions of this Paragraph 5.

(2) The term "tenant" as used in this Sub-
paragraph D shall mean and include any person from whom rent or
other payment or consideration is received, including but not
limited to a partial assignee, sublessee, tenant, licensee and
any other person using or occupying any portion of the Leased
Premises from whom any such rent, payment or other consideration
is received.

(3) Lessee agrees to deliver to the City
within ninety (90) days after the close of each Lease Year a

"Certified Statement of Gross Rents" showing the Gross Rents for
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such Lease Year. Each "Certified Statement of Gross Rents" shall
be a complete statement made and signed by a certified public
accountant on behalf of Lessee, showing accurately and in reason-
able detail the amount of the Gross Rents for the Lease Year for
which the same is required. Lessee shall also deliver to the
City a complete annual statement of income and expenses relating
to the Leased Premises within ninety (90) days after the end of
each Lease Year. If the Certified Statement of Gross Rents for
any Lease Year shows that the aggregate of the quarterly Percen-
tage Rent payments for said Lease Year is less than the Percen-
tage Rent due for said Lease Year, then Lessee shall pay to the
City, at the time it delivers said Certified Statement, any addi-
tional Percentage Rent due for said Lease Year; and if said Cer~
tified Statement shows that the aggregate of the quarterly Per-
centage Rent payments for said Lease Year exceeds the Percentage
Rent due for said Lease Year, then Lessee may deduct the amount
of said excess from the next quarterly payment of Percentage Rent
due the City.

(4) Lessee shall keep complete and adequate
books and reports in accordance with generally accepted account-
ing principals, consistently applied sufficient to show all Gross
Rents received by or for the account of Lessee from all tenants
of the Leased Premises for the period covering at least the four
(4) most recent Lease Years or, if longer, until any dispute
involving or relating to the subject matter of such books and
reports has been resolved.

(5) The City shall have the right to
inspect and audit at its own expense such records used as the
basis of such reports during normal business hours upon reason-
able prior notice to Lessee for the purpose of determining the

accuracy of such reports.
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(6) If, upon any examination by the City of
the books and records of Lessee, an error shall be revealed in
favor of the City which results in there being due to the City
for any year additional rent in the amount of two percent (2%) or
more of that reported by Lessee, then the reasonable cost of such
examination shall be paid by Lessee to the City.

(7) For the purpose of computing Percentage
Rent, any fractional calendar quarter occurring during the term
of this Lease shall be considered with the next succeeding or
preceding full calendar quarter, as the case may be.

E. Additional Rent.

In addition to Minimum Basic Rent and Percen-
tage Rent, all other charges and sums payable by Lessee hereunder
shall be deemed to be additional rent ("Additional Rent"),
whether or not the same be designated as such, and shall be due
and payable (if payable to a third party) not later than the
dates on which the same are due and payable, or (if payable to
City) on demand or together with the next succeeding installment
of Minimum Basic Rent, whichever shall first occur, and City
shall have the same rights and remedies upon Lessee's failure to
pay the same as for the nonpayment of the Minimum Basic Rent.

6. PLACE OF PAYMENT AND LATE PAYMENT

A, Place of Payment.

All Minimum Basic Rent, Percentage Rent and
Additional Rent payments shall be paid, without deduction, coun-
terclaim or offset, to the office of the Finance Director of the
City at 3031 Torrance Boulevard, Torrance, California, 90503, or
at such place as the City shall from time to time designate in

writing.
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B. Late Payment.

In the event any payment required under this
Lease is not made within ten (10) days after the date due, the
Lessee acknowledges that the amount necessary to adequately com-
pensate the City would be impracticable and extremely difficult
to calculate. Therefore, Lessee agrees that in addition to the
Minimum Basic Rent, Percentage Rent and other Additional Rent,
Lessee shall pay to City the following schedule of late charges
applicable to that portion which is overdue, regardless of
whether notice of such delinquency is given pursuant to Section
22(A)(1l) or otherwise: (1) Late 10 days but under 30 days: 2%
of the amount due; plus (2) For each additional 30 days or frac-
tion thereof over 30 days: an additional 2% of the amount due .
for each 30 days or fraction thereof; provided, however, that in
no event shall the amounts payable to the City pursuant to this
Paragraph 6.B exceed the maximum amounts allowed by law.

cC. No Relief from Default.

The provisions herein for payment of late
charges shall not be construed to extend the date for payment of
any sums required to be paid by Lessee hereunder or to relieve
Lessee of its obligation pay all such sums at the time or times
herein stipulated. The imposition of, demand for, or collection
by City of such late charges shall not be construed as a curing
of any default on the part of Lessee.

7. USE

A, Permitted Uses.

The Leased Premises shall be used for the fol-
lowing purposes but for no other purpose or purposes unless the
prior written consent thereto of the City Manager, or a designee
chosen by the City Manager in his sole discretion, has been
obtained, which consent may be given or refused in the sole dis-

cretion of the City Manager or his designee:
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(1) The sale at retail of goods, wares and
merchandise ordinarily found in a retail shopping center and per-
mitted in the City of Torrance's C-3 and C-4 zones;

(2) The sale at retail of services ordinar-
ily found in a retail shopping center and permitted in the City
of Torrance's C-3 and C-4 zones; provided, however, that only the
following numbers of each of the following types of service busi-
ness shall be conducted on the Leased Premises:

(a) Four (4) Banks, Savings and Loan
Associations or Building and Loan Associations;

{b) Three (3) Dry Cleaning and Dyeing
Agencies (Pick-up and Delivery only, no plant), Clothes Pressing
Establishments or Laundry and Cleaning Agencies (Pick-up and
Delivery only, no plant);

(c) Two (2) Laundromats;

(d) Three (3) Optometrists;

(e) One (1) Post Office;

(£) Two (2) Stock and Bond Offices;

(g) One (1) Health Club; and

(h) One (1) Telephone and Telegraph
Office.

B. Use Not Permitted.

Notwithstanding the generality of the fore-
going provisions or any other provision to the contrary contained
in this Lease, the following uses shall not be permitted on the
Leased Premises:

(1) Gasoline service stations; or

(2) Automobile sales and service facili-
ties, including those for recreational vehicles, boats, mobile

homes or trailers.
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c. City's Considerations.

Lessee acknowledges and agrees that the pri-
mary considerations for the City's imposing the use restrictions
contained in this Paragraph 7 are: (i) the compatibility of the
uses permitted herein with the Airport; and (ii) its desire for
the production of sales tax revenues by the businesses located on
the Leased Premises, and conversely, its desire to minimize the
location thereon of businesses that do not procduce sales tax
revenues or sales tax returns in substantial amounts.

D. Non Sales-Tax Producing Enterprises.

Notwithstanding the provisions of Subpara-
graph C above, an aggregate of not more than 30,000 square feet
of building space (including but not limited to the building
space existing as of the date of this Lease) may be occupied by
non-sales tax producing enterprises. The above square footage
limitation excludes office uses, which shall be limited to an
aggregate of not more than 70,000 square feet of building space
(including but not limited to the building space existing as of
the date of this Lease). An enterprise shall be deemed to be
non~-sales tax producing unless more than fifty percent (50%) of
the annual gross receipts derived from its operations on the
Leased Premises are subject to sales tax.

E. Fast-Food Operations.

Notwithstanding any provision to the contrary
contained in this Lease:

(1) No éeparate, free-standing fast food or
drive-through operation shall be permitted on the Leased Prem-
ises.

(2) The term "fast food operation" as used
in this subparagraph E shall mean an establishment where the sale

of food for immediate consumption is a major part of the business
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(more than 50% of the annual gross receipts) and is characterized
by two or more of the following:

(a) Customers may order, pay for, and
pick up their food at a counter or window;

(b) The food is sold in containers
which are not required to be returned;

(c) No alcoholic beverages, except
beer and wines, are served on the premises;

(d) Much of the food is prepared
before the customer places an order;

(e) The food may be consumed either on
or off the premises; and

(f) The menu is limited to a small
number of items which may be easily and quickly prepared.

F. New Merchandise Only.

All stores, shops and businesses on the Leased
Premises shall sell new merchandise only (except that the sale of
genuine antiques, coins and bona fide works of art shall be
allowed) and shall conduct business entirely within a building.

G. Completed Parking Facilities.

No building, other improvement, or any part of
the Leased Premises shall be used unless and until the off-street
parking facilities therefor are completed.

8. AUTHORITY; PRIOR LEASE TERMINATION

A, City.

The City warrants that it has full right,
legal capacity and authority to enter into and perform its obli-
gations under this Lease and that by the adoption of Resolution
No. of the Torrance City Council, the Mayor and the
City Clerk are authorized and directed to execute and attest this

Lease for and on behalf of the City, and that the Charter of the

-24-



City authorizes the City Attorney to approve the form of this
Lease; and except as otherwise set forth in this Lease, no -
approval or consent not heretofore obtained is necessary in con-
nection with its execution on behalf of the City or the perform-
ance of the City's obligations hereunder.

B. Lessee.

Norman La Caze warrants to the City that he
has full right, legal capacity and authority pursuant to the
agreement of partnership of Lessee to enter into the obligations
of Lessee under this Lease; that he is the sole general partner
in the partnership formed pursuant to such agreement of partner-
ship doing business as Rolling Hills Plaza Shopping Center; thaé
no approval or consent is necessary in connection r'ith his execu-
tion of this Lease on behalf of Lessée or the performance of
Lessee's obligations hereunder; and that a true and corre t copy
of Lessee's Certificate of Limited Partnership fofm LP-1, as
filed for record with the Secretary of State of the State of Cal-
ifornia, has been delivered to the City.

c. Amendment and Restatement of Existing Leases.

(1) Lessee hereby represents and warrants
that the Seven Leases, consisting of Lease Numbers 2B, 2C, 33,
3B, 4B, 6 and 7, and all amendments and modifications thereto,
constituted the sole and entire right, title and interest of
Norman R. La Caze, Lessee, or any person or entity owning any
interest in Lessee, in the Rolling Hills Plaza Shopping Center
prior to the Commencement Date. Effective as of the Commencement
Date, the Seven Leases and all amendments and modifications
thereto, and any and all other right, title and interest what-
soever which Norman R. La Caze, Lessee, or any other person of
entity owning any interest in Lessee, currenhly has in the

Rolling Hills Plaza Shopping Center, are hereby entirely amended



and restated and completely superseded by this Lease. Upon the
Commencement Date, all liabilities under the Seven Leases of
either party to the other party thereto which would have accrued
from and after such date are hereby cancelled; provided, however,
that each party to the Seven Leases shall remain liable to the
other party thereto for any and all obligations and duties which
arise or accrue thereunder prior to such date. From and after
the Commencement Date, Lessee's rights, interests and entitle-
ments to the Rolling Hills Shopping Center shall be limited
solely to the Leased Premises and determined solely by the terms
of this Lease.

9. ALTERATIONS AND ADDITIONAL IMPROVEMENTS

A. Construction Approval.

<
Lessee shall not construct any building,

structure or other improvement on the Leased Premises unless the
plan showing the location thereof and construction plans and
specifications are first approved by the Director of Building and
Safety and by the City Council of the City, and the giving of
such consent shall be within such Director's and City Council's
sole discretion and shall not be a waiver of any rights to object
to further or future construction.

B. Alteration Approval.

Lessee shall not make any structural changes
or alterations, nor any exterior changes or alterations, struc-
tural or otherwise, to any building, structure, or other improve-
ment on the Leased Premises unless the consent of the City Man-
ager, or a designee chosen by the City Manager in his sole dis-
cretion, is first obtained. Such consent shall be within the
reasonable discretion of the City Manager or such designee and
the giving of such consent shall not be a waiver of any rights to

object to further or future alterations.
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C. Traffic Indicators.

All traffic signing, striping and pavement
markings shall be installed in accordance with the most current
edition of the Caltrans Traffic Manual.

D. No Traffic Signal Modifications.

No modification shall be made to the striping
and channelization for the traffic signals at Airport Drive and
Crenshaw Boulevard and Airport Drive and Pacific Coast Highway
without the approval of the Director of Transportation.

E. Liquidated Damages.

It shall be a condition to the giving of the
City Manager's or his designee's consent to a Project (as herein-
after defined) pursuant to subparagraph A or B, above, that the-
City Manager or his designee and Lessee shall have executed a
written agreement fixing the amount of liquidated damages which
would be reasonable under the circumstances in the event that
Lessee fails to complete construction pursuant to the require-
ments of this Paragraph 9, such written agreement to be enforce-
able in the manner provided in subparagraph F(2)(i) of this Para-
graph 9, and that, concurrently with the execution of such
agreement, Lessee shall deliver to City an irrevocable letter of
credit or bond, in form and content and issued by a financial
institution or surety reasonably acceptable to City, to secure
payment of any and all liquidated damages which may become
payable to City pursuant to this Paragraph 9.

F. Provisions Governing.

In the event that (and in each case that)
Lessee shall construct any additional or replacement buildings,
structures or other improvements (including alterations or addi-
tions to the existing buildings) on the Leased Premises, Lessee
shall constrﬁct such improvements and each of them in accordance

with the following provisions:
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(1) Site Preparation

(a) Soils Investigation.

Lessee shall engage the services
of a State of California certified civil engineer who is exper-
ienced and knowledgeable in the practice of soils engineering,
and who is acceptable to the City. Said engineer shall conduct a
soils investigation of the lease site in accordance with a formal
proposal set forth by said engineer and shall render a written
report of his findings and recommendations to the City and
Lessee. Lessee shall bear the entire cost of said soils investi-
gation analysis.

(b) Risk of Lessee.

Lessee shall proceed to construct
buildings, structures and other improvements on the Leased Prem-
ises in compliance with all guidelines and recommendations con-
tained in the written report prepared pursuant to subparagraph
(a) above; Lessee shall proceed at its own risk as to the condi-
tion of the soil.

(c) Preparation for Development.

Any and all work or activities
necessary to prepare the Leased Premises for development shall be
the responsibility, and done at the cost, of Lessee.

(d) Grading.

Lessee shall grade the Leased
Premises at its own expense in accordance with a grading plan to
be prepared by the Lessee at its own expense and approved by the
Director of Building and Safety of the City. The Lessee shall
obtain a grading permit therefor and shall grade said Leased
Premises in accordance with the provisions of the Torrance Munic-
ipal Code and any amendments thereto and any other applicable

laws.
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(e) Demolition Permits.

Prior to grading, Lessee shall
obtain demolition permits from the Director of Building and
Safety as required by the Torrance Municipal Code and by amend-
ments thereto and any other applicable laws.

(2) Construction.

(a) Site Plans. In the event that

Lessee shall renovate, construct and, if required, reconstruct
buildings and other improvements on the Leased Premises, all such
renovation, construction and reconstruction shall be in accord-
ance with site plans, elevation drawings and architect's sketches
to be on file in the office of the Planning Director of the City,
or such plans, drawings and sketches as amended by Lessee with
the written consent of the City Manager or a designee chosen by
the City Manager in his sole discretion.

(b) Compliance with Laws. Lessee

shall carry out the work to be performed pursuant to the provi-
sions of this Paragraph 9 ("the Project" herein) in accordance
with the provisions of any conditional use permits or variances
that have been approved by the Planning Commission of the City in
connection with the Project, and Lessee shall comply with the
laws, regulations and requirements of the City applicable to
private developers and property owners, including, but not limit-
ed to, those resulting from the designation of Pacific Coast
Highway through Torrance as a scenic highway and the designation
of a bike path thereon.

(c) Building Permits and Parcel Map.

Before constructing or recon-
structing any buildings or structures, Lessee shall obtain build-
ing permit(s) from the Director of Building and Safety as

required by Ehe Torrance Municipal Code (which incorporates the
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City's Building and Fire Codes) and any amendments thereto and
any other applicable laws. Lessee agrees that if, in the reason-
able opinion of the City Attorney of the City, this Lease, or any
transaction contemplated by this Lease, requires the filing for
record, in accordance with the Torrance Municipal Code and the
California Subdivision Map Act, of a parcel map with respect to
this Lease, Lessee shall diligently prepare, process and file for
record, or cause to be prepared, processed and filed for record,
such a parcel map.

(d) Completion.

(1) Subject to the provisions of
subparagraph F(2)(e) of this Paragraph 9, the work of remodel-
ling, constructing and reconstructing buildings and improvements,
and all other work included within a Project, shall be completed
within a specified amount of time following the issuance of a
building permit, said amount of time to be agreed upon in writing
by Lessee and City prior to commencement of said Project.

(2) A Project shall be deemed to
have been completed when, in accordance with said plans and spec-
ifications, it shall have been completed to the reasonable satis-
faction of the City Manager, or a designee chosen by the City
Manager in his sole discretion, following the execution of an
Architect's Certificate of Completion and the filing of the
Notice of Completion by the general contractor thereof in accord-
ance with the provisions of Chapter 1 of Title 15 of Part 4 of
Division 3 of the California Civil Code. Lessee shall furnish
copies of the Architect's Certificate of Completion and Notice of
Completion to the City Manager or his designee.

(e) Force Majeure.

The time within which Lessee is

obligated hereunder to construct, repair or rebuild any building

_30_



or other improvements, or cure any default on the part of Lessee
hereunder shall be extended for a period of time equal in dura-
tion to, and performance in the meantime shall be excused on
account of and for and during the period of, any delay caused by
strikes, threats of strikes, lockouts, war, threats of war,
insurrection, invasion, acts of God, calamities, violent action
of the elements, fire, action or regulation of any governmental
agency, law or ordinance, impossibility of obtaining materials,
or other things beyond the control of Lessee.

(£) FAA Filing.

Prior to the commencement of con-
struction or reconstruction, Lessee shall file Form 7460-1 and
receive approval thereof from the Federal Aviatign Administra-
tion. Additionally, the City covenants that it will use good
faith efforts to obtain the consent of the Federal Aviation
Administration to this Lease.

(g) Interference with Aircraft.

Lessee shall not light or operate,
or cause or permit to be lighted or operated, any equipment which
would interfere with the navigation, landing or takeoff of air-
craft on the runways and in the aeronautical areas of the Air-
port.

(h) Acoustical Treatment.

(1) All buildings shall be
designed to provide an interior noise level within a LegA
weighted sound level of 50 dBA and a Lmax peak value of 60 dBA.
The designer must prepare detailed plans of construction showing
the sound insulation assembly to resist the airborne community
noise equivalent level contours of 60 dB CNEL or greater. The
contour map will be provided by the Airport Division of the

City's Deparfment of Transportation.
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At the time the construction
plans are submitted to the Department of Building and Safety for
approval, Lessee shall submit therewith an analysis of the plans
by an acoustical engineer certifying that, in his opinion, such
level will not be exceeded. A building permit will not be issued
for such buildings unless and until the City's acoustical consul-
tant certifies that, in his reasonable opinion, such level will
not be exceeded.

(2) Definitions of standards
specified in Section 1092 of Part I of Title 25 of the California
State Housing Code are incorporated in this Lease as a minimum
standard of compliance.

(3) Before occupancy of any part
of any constructed, remodeled, or reconstructed building is per-
mitted, the Lessee shall submit to the Department of Building and
Safety a statement by an acoustical engineer certifying that said
buildings have been constructed in accordance with such acousti-
cal plans and that, in his opinion, such level has not been
exceeded. Such occupancy shall not be approved unless and until
the City's acoustical consultant certifies that, in his reason-
able opinion, such level has not been exceeded.

(i) Ligquidated Damages.

If Lessee fails to comply with the
foregoing requirements of subéaragraph F(2)(d) of this Para-
graph 9 as to the completion of construction, then Lessee shall
pay to the City the sum determined pursuant to, and in the manner
set forth in, Subparagraph E of this Paragraph 9 for each month
or fraction thereof until such completion, as liquidated damages
for such failure to complete construction, in the event that
Lessee and the City agree and stipulate that it would be

extremely difficult to fix the actual damages of City that would
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result from Lessee's failure to timely comply with subparagraph
F(2)(d) of this Paragraph 9, and that, accordingly, the agreement
of Lessee to pay the amounts specified above as liquidated
damages in lieu thereof would be reasonable under the
circumstances existing as of the date thereof.
(j) Bonds

(1) On or before the date of com-
mencement of any remodeling, reconstruction or construction of
any building, structure or other improvement, Lessee shall file
or cause to be filed with the City Clerk of the City, a Perform-
ance Bond and a Payment Bond executed by Lessee or Lessee's con-
tractor and by a surety authorized to do business in the State of
the California as surety guaranteeing the performance of the pro-
visions of subparagraphs A and B of this Paragraph 9. If said
bond is executed by the Lessee's contractor, it shall name the
Lessee and the City as joint obligees.

(2) The terms of both bonds shall
commence on or before the date of filing with the City Clerk.
The Performance Bond shall remain in effect until the date of
completion of the work to the reasonable satisfaction of the City
Manager of the City, or a designee chosen by the City Manager in
his sole discretion. The Payment Bond shall remain in effect
until the expiration of the period of filing a claim of lien as
provided in Title 15 of Part 4 of Division 3 of the California
Civil Code, and as hereafter amended, or if a claim of lien is
filed, the expiration of the period for filing an action to fore-
close such lien, or until the Leased Premises are freed from the
effect of such claim of lien and any action brought to foreclose
such lien pursuant to the provisions of said Title 15 of Part 4

of Division 3 or the lien is otherwise discharged.
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(3) The Performance Bond shall be
in the amount and provide a penalty of 100% of the valuation of
the improvements to be constructed. The Payment Bond shall be in
the amount and provide a penalty of 50% of the valuation of the
improvements to be constructed.

(k) Property of Lessee.

Any buildings, structure or other
improvements existing as of the Commencement Date or which shall
be constructed, remodeled, reconstructed or placed on the Leased
Premises shall be deemed the property of Lessee for the term of
this Lease and any extension thereof, subject to the terms and
conditions hereof, and shall become the property of the City upon
the expiration or sooner termination of this Lease as provided in
Paragraph 13 herein. Lessee shall be responsible for all main-
tenance of all buildings and improvements thereon in accordance
with the provisions of this Lease.

(1) Further Acts - Utilities.

The City.covenants and agrees
that, upon written request of Lessee, the City will execute such
instruments as may be reasonably necessary to subject City's fee
interest in the Leased Premises to easements for the installa-
tion, maintenance, repair and replacement of normal utilities to
service the Leased Premises as may be reasonably required in con-
nection with the Project; provided, however, that all costs
incurred in connection with the granting of such easements shall
be borne by Lessee and the City shall incur no costs, liabili-
ties, obligations or expenses as a result of the granting of such
easements for the installation, maintenance, repair or replace-

ment of such utilities during the term of this Lease.
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(m) No Parcelization.

Anything contained in this Lease
to the contrary notwithstanding, neither the Leased Premises nor
the leasehold interest of Lessee or any of Lessee's successors in
interest therein shall be subdivided or parcelized, including
without limitation, the recording of any tentative or final sub-
division or parcel map, without the prior written consent of the
City Council in its sole discretion. The foregoing to the con-
trary notwithstanding, the City shall not unreasonably withhold
its consent to a subdivision or parcelization of the Leased Prem-
ises provided that such subdivision or parcelization is required
by an "Approved Leasehold Mortgagee" (as hereinafter defined) as
a condition to placing an "Approved Leasehold Mortgage" on less,
than all of the improvements on the Leased Premises, and provided
further that any such subdivision or parcelization shall not
result in a fractionalization of this Lease or the Lessee's
duties, liabilities and obligations hereunder, it being expressly
agreed that this Lease shall at all times remain a single Lease
covering the entire Leased Premises.

(n) Compliance With CUP.

Lessee shall comply with the con-
ditions including but not limited to the "Major Code Require-
ments" and Conditions 1 through 47 listed therein, of Conditional
Use Permit (CUP) 83-33 and any amendments or modifications
thereto which shall be approved pursuant to Section 92.28.1
et seq. of the Torrance Municipal Code, and perform the obliga-
tions of the "Applicant" as set forth therein. Lessee shall also
comply with the conditions of Variance (V) 83-4, which relates to
parking requirements for the Leased Premises, as developed pursu-

ant to the Master Plan set forth in CUP 83-33.
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(3) Utility Installations

(a) Sanitary Sewers

(1) There are existing sanitary
sewer (wastewater services) mainlines in: Crenshaw Boulevard
(Los Angeles County Sanitation District mainline), Pacific Coast
Highway - along North side of Pacific Coast Highway from Crenshaw
Boulevard to 300' Westerly, and in the cld ARirport Drive roadway
connecting into 255th Street in the City of Lomita.

(2) In the event Lessee shall
connect private sewer facilities on the Leased Premises to a pub-
lic sewer main, Lessee shall pay to the City such fees as are
provided by law in accordance with Division 7, Chapter 2 of the
City Code and any amendments thereto, and any other applicable .
laws.

{b) Water Mains

(1) Lessee acknowledges that City
has provided water mains with capacity to adequately serve the
reasonable domestic and fire suppression flow needs of the Leased
Premises, and a water main in Pacific Coast Highway with capacity
to adequately serve the reasonable domestic needs of the Leased
Premises. The installation and construction of service and fire
hydrant assemblies and other facilities outside of the boundaries
of the Leased Premises, and all service and fire hydrant assem-
blies and other facilities including individual water meters
within the boundaries of the Leased Premises, to carry domestic
water and provide fire suppression flow from said mains to the
Leased Premises shall be at the expense of Lessee. The installa-
tion, construction, repair and maintenance of all service assem-
blies, plumbing and other facilities from the water meters to and
within the individual businesses and buildings shall be at the

expense of Lessee.
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(2) City will maintain and repair
all water mains, fire hydrants, and associated facilities within
the Leased Premises, up to the point of connection to the indi-
vidual business water meters, provided that Lessee grants to City
a suitable easement, or easements across and upon the Leased
Premises for such maintenance and repair.

(c) Gas, Electric, Telephone Services.

The City does not warrant or
affirm that gas, electric, telephone or other public utility ser-
vices, except water, are or will be available to Lessee. Lessee,
at its own risk and without cost or expense to the City, shall be
responsible for installation and maintenance on and to said prem-
ises of all such public utility services.

(d) Easements Restricted.

Lessee shall not place any build-
ings or structures on, over, under or across, or otherwise
encroach upon, any easements reserved on the Leased Premises
unless and until Lessee has obtained a legally valid encroachment
permit for each and every encroachment Lessee desires to under-
take, which encroachment permit or permits shall inure to the
benefit of the City, Lessee and all their heirs, executors,
administrators, legal representatives, successors and assigns.

(4) Demolition.

Lessee shall not demolish any building
or structure on the Leased Premises without first obtaining the
written consent thereto of the City Manager, or a designee chosen
by the City Manager in his sole discretion, which consent may be
given or withheld in the City Manager's or such designee's sole

and absolute discretion.
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(5) Value and Utility.

All changes and alterations shall be of
such a character that when completed, the value and utility of
the building, structure or other improvement changed or altered
by such changes or alterations shall not be less than the value
and utility thereof immediately before any such change or altera-
tion.

(6) Alterations Following Commencement.

All work done in connection with any
changes or alterations following the commencement thereof shall
be performed in a good and workmanlike manner and with due dili-
gence.

10. MAINTENANCE

A, Lessee Maintain.

Lessee shall maintain, or cause to be main-
tained, at no expense to the City, said Leased Premises and all
buildings, structures, roadways, landscaping, parking, sewer and
other improvements thereon, and shall keep the same in good and
sanitary condition and repair.

B. Periodic - Structures.

As often as the City shall declare necessary
during the term of this Lease, the City shall review the mainten-
ance needs of the buildings, structures, structural members and
other improvements located on the Leased Premises and, based upon
said review, the City shall have the right, in its reasonable
discretion, to require Lessee, at Lessee's own expense, to
promptly paint or clean or otherwise preserve and beautify the
surfaces of the interior and exterior of .. buildings, struc-
tures, structural members and other improvements on said Leased
Premises. The treatment applied shall restore the appearance of

and act as a'preservative of the buildings, structures, struc-
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tural members and other improvements. Notwithstanding the City's
failure to conduct the maintenance reviews as set forth herein,
Lessee shall nevertheless perform the maintenance required here-
under as often as necessary to properly maintain the buildings,
structures, structural members and other improvements.

C. Periodic - Pavement.

As often as the City shall deem necessary dur-
ing the term of this Lease, the City shall review the pavement
repair and replacement needs of the Leased Premises, and, based
upon said review, the City shall have the right, in its reason-
able discretion, to require Lessee, at Lessee's own expense, to
repair or replace any area of pavement or slabs on the Leased
Premises that have spalled, weathered, alligatored, or otherwise
failed, with like materials and workmanship. Notwithstanding the
City's failure to conduct the pavement repair and replacement
reviews as set forth herein, Lessee shall nevertheless, as often
as is necessary to properly maintain the pavement on the Leased
Premises, promptly repair or replace any damaged areas thereof.
In the event a dispute arises between the parties as to either of
their rights or obligations under this Subparagraph 10C the City
and Lessee agree to refer the dispute to judicial reference in
accordance with the provisions of Paragraph 31 herein.

D. Landscaping.

Lessee, at its own expense, shall landscape
with flora, including trees, in an attractive manner and there-
after maintain said landscaping on the entire unpaved portions of
Pacific Coast Highway and Crenshaw Boulevard between the curb and
sidewalk on said street and said Leased Premises, all in compli-

ance with the requirements of Conditional Use Permit (CUP) 83-33.
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11. LIENS

A. Payment by Lessee

(1) Subject to Lessee's right to contest
the same as hereinafter provided in subparagraph D of this Para-
graph 11, Lessee agrees that it will pay as soon as due all
mechanics', laborers', materialmen's, contractors', subcontrac-
tors', or similar charges, and all other charges of whatever
nature which may become due, attached to or payable on said
Leased Premises or any part thereof or any building, structure or
other improvements thereon, from and after the date as of which
this Lease is executed or as a result of any work performed on
the Leased Premises by Lessee or any of Lessee's, agents, employ-
ees or contractors prior to such date.

(2) Nothing herein contained shall in any
respect make Lessee the agent of the City, or authorize Lessee to
do any act or to make any contract encumbering or in any manner
affecting the title or rights of the City in or to the Leased
Premises or the improvements thereon.

B. Notice.

Before any buildings, structures or other
improvements, repairs or additions thereto, of an aggregate cost
in excess of Twenty-Five Thousand Dollars ($25,000) are construc-
ted, remodeled or reconstructed upon the Leased Premises, Lessee
shall serve written notice upon the City, in the manner provided
for in Paragraph 26 herein, twenty (20) days prior to commence-
ment, of Lessee's intention to perform such work for the purpose
of enabling the City to post and record notices of non-responsi-
bility under the provisions of Section 3094 of the California
Civil Code, or any other similar notices which may be required by

law.
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c. Bond.

If any such mechanics' or other liens shall at
any time be filed against the Leased Premises or any portion
thereof or interest therein, Lessee shall cause the same to be
discharged of record within thirty (30) days after the date of
filing the same, or otherwise free the Leased Premises from the
effect of such claim of lien or any action brought to foreclose
such lien, or Lessee shall promptly furnish to the City a bond in
an amount and issued by a surety company satisfactory to the
City, securing the City against payment of such lien and against
any and all loss or damage whatsoever in any way arising from the
failure of Legsee to discharge such lien.

D. Contest.

Any contest by Lessee of any such liens shall
be made by Lessee in good faith and with due diligence and Lessee
shall fully pay and immediately discharge the amount of any final
judgment rendered against the City or Lessee in any litigation
involving the enforcement of such liens or the validity thereof.

E. Discharge by City.

In the event of Lessee's failure to discharge
of record any such uncontested lien within said thirty (30) day
period or to pay and satisfy any such judgment as aforesaid, or
to otherwise free the Leased Premises from the effect thereof,
the City, without obligation, may defend against such lien in any
litigation resulting from Lessee's failure to perform under this
provision, or may pay any such judgments, inclusive of any inter-
est thereon and any costs assessed against Lessee in said litiga-
tion, or may discharge such lien by contesting its validity or by
any other lawful means; provided, however, that City, prior to
discharging any such lien by any of the methods set forth herein,

shall notify any "Approved Leasehold Mortgagee" {as hereinafter
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defined) in writing of City's intent to discharge such lien, and
the Approved Leasehold Mortgagee shall have fifteen (15) days
from its receipt of such written notice to provide written notice
to City that the Approved Leasehold Mortgagee agrees to indemnify
City and hold the City free and harmless from any and all
liability, claims, demands, damages or costs arising out of or in
any way connected with, the failure to timely discharge such
lien. In the event that an Approved Leasehold Mortgagee shall
provide such written agreement to indemnify City within the
fifteen (15) day period, City agrees to refrain from exercising
its remedies as set forth hereinabove; provided, however, that
nothing in this Subparagraph E shall prevent the City from
exercising, in its sole discretion, any or all of its remedies as
set forth herein as against any claim of lien placed against the
City's fee interest in the Leased Premises.

F. Repayment by Lessee.

Any amount paid by the City for any of the
aforesaid purposes, and all reasonable legal and other expenses
of the City, including reasonable attorneys' fees, in defending
any such action or in connection with procuring the discharge of
such lien, with all necessary disbursements in connection
therewith, together with interest thereon at the rate of one and
one-half percent (1-1/2%) per month from the date of payment,
shall be repaid by Lessee to the City on demand; provided that,
interest payable hereunder shall in no event exceed the maximum
per annum rate permitted under applicable law. To the extent any
such payment of interest hereunder would exceed such maximum
rate, such payment shall be deemed to be an advance against
Minimum Basic Rent as to which Lessee shall be credited on the

next installment of Minimum Basic Rent payable hereunder.
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12. OFF-STREET PARKING

Lessee shall comply with the off-street parking
requirements of all ordinances of the City and laws of the State.
This provision shall not limit the scope of the provisions of
Paragraph 23 herein.

13. SURRENDER

A. Structures.

At the expiration of the term of this Lease,
as the same may be extended, or upon the sooner termination
thereof, this Lease shall terminate without further notice and
Lessee shall surrender said Leased Premises to the City and all
buildings, structures and other improvements thereon, including
but not by way of limitation, any alterations, additions or
improvements, shall remain for the benefit of the City. Any
holding over by Lessee after expiration shall not constitute a
renewal or extension or give Lessee any rights in or to the
Leased Premises except as otherwise expressly provided in this
Lease.

B. Removal.

No buildings, structures or other improvements
shall be removed from said Leased Premises or voluntarily des-
troyed or damaged during the term of this Lease without the prior
written consent of the City Manager or a designee chosen by the
City Manger in his sole discretion.

c. Movable Structures.

Machines, trade fixtures and similar installa-
tions which are installed in any building, structure or other
improvement on the Leased Premises shall not be deemed to be part
of the realty, and interior, non-structural tenant partitions,
although part of the realty, may be relocated from time to time

as necessary to accommodate Lessee's leasing program, even though

-43-



such installations and partitions are attached to the floors,
walls or roofs of any building or structure or to outside pave-
ments, so long as such installations and partitions can be
removed or relocated without structural damage to any building,
structure or other improvement on the Leased Premises; provided,
however, that if the removal or relocation of any such instal-
lation or partition causes non-structural damage to any part of
the building, structure, other improvement, pavements or premi-
ses, Lessee shall repair such damage and restore said building,
structure, other improvement, pavements or premises to the same
condition as originally existed upon the completion of construc-
tion, ordinary and usual wear and tear excepted; and provided
further, that no holes or apperatures, or unpainted or otherwise
unfinished walls shall be left by Lessee in any building, struc-
ture or other improvement at the expiration of the term of this
Lease.

D. Personal Property.

Any and all personal property of every kind
and nature whatsoever, not attached to or installed in any build-
ing, structure or other improvement which Lessee or its subles-
sees places in, upon or about the Leased Premises during the term
hereof may be removed therefrom prior to the expiration of the
term of this Lease and shall, as between the City and Lessee, be
and remain the personal property of Lessee or its sublessees, as
the case may be, provided that any such personal property left on
the Leased Premises after expiration of the term of the Lease
shall be presumed to be abandoned by Lessee.

E. Lighting, Etc.

Notwithstanding anything to the contrary con-
tained in the other paragraphs or subparagraphs of this Lease,

any and all iighting, elevator, escalator, plumbing, air cooling,
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air conditioning, heating (including water heating) and ventilat-
ing equipment shall be deemed to be a part of the realty, and
regardless of whether or not any such item or equipment can be
removed without structural damage to the building, structure or
improvement in which it is installed, it shall not be removed
from such building, structure or other improvement except for
repairs, alterations and replacement with newer functionally
equivalent equipment, without the consent of the City Manager, or
a designee chosen by the City Manager in his sole discretion, and
all such equipment shall remain as a part of the realty at the
expiration of the term of this Lease. Notwithstanding anything
to the contrary contained within this Subparagraph 13E, Lessee
may remove, or allow to be removed, subtenant lighting and sub-.
tenant signs to the extent that such removal may be accomplished
by the simple unfastening of screws and bolts and provided that
such removal does not in any way cause damage to the Leased Prem-
ises.

F. Removal at Expiration.

Notwithstanding any provision of this Lease to
the contrary, the City may give notice of its election, not less
than five (5) years prior to the expiration of the term of this
Lease, to require the removal of any or all buildings, structures
and other improvements and the restoration of the Leased Premises
upon expiration of this Lease, in which event the Lessee shall,
at Lessee's sole cost and expense, remove such improvements and
restore the Leased Premises, or such portion thereof as has been
designated by the City, to a clear and level condition, within
120 days following the expiration of the term of this Lease.

Such period shall not constitute an extension or renewal of this

Lease.
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14. FAA PROVISIONS

Lessee acknowledges its acceptance of and its
agreement to comply with all Federal Aviation Administration
("FAA") provisions, including those shown on Exhibit "C" attached
hereto and made a part hereof (the "FAA Provisions").

15. AVIGATION EASEMENTS

A. Interference with Navigation

Lessee agrees that:

(1) It will not erect or permit the erec-
tion or growth of any building, structure, tree or other‘object
on said Leased Premises above the maximum allowable height as set
forth in the attached Exhibit "D"; and

(2) It will not use said Leased Premises or
permit said Leased Premises to be used in any manner which might
interfere with the landing or taking off of aircraft from the
airport, or which otherwise constitutes an air navigation
obstruction, or which creates an interference; and

(3) It will not light or operate, or cause
to be lighted or operated, any equipment which would interfere
with the navigation, landing or takeoff of aircraft on the run-
ways and in the aeronautical areas of the airport.

B. Avigation Easements

(1) The City reserves the following ease-
ments from the leasehold estate created hereby:

(a) The right to take any action nec-
essary to prevent the erection or growth of any building, struc-
ture, tree or other object into the air space above the elevation
indicated in Exhibit "D" and subparagraph A(l) herein, and to
remove from such air space, or mark and light as obstructions to
air navigation, any and all buildings, structures, trees or other

objects that may at any time project or extend above said eleva-
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tion together with the right of ingress to, egress from, and pas-
sage over the said Leased Premises for such purposes;

] (b) The right to enter onto the said
Leased Premises for the purpose of causing the abatement of any
interference with the landing and taking off of aircraft from
said airport; and

(c) A right of flight for the passage

of aircraft in the air space above the surface of the said Leased
Premises, together with the right to cause in said air space such
noise as may be inherent in the operation of aircraft, now known
or hereafter used for navigation of, or flight in the air, using
said air space or landing at, or taking off from, or operating
at, or on said airport.

(2) "Aircraft" as used in this Paragraph
includes aircraft now or hereafter developed which utilize the
airport or such air space whether similar or dissimilar to exist-
ing aircraft.

(3) "Interference" as used in this Para-
graph includes without limitation any interference with radar,
any electrical or other interference with radio or other communi-
cation between airport and aircraft, or any use of activity which
makes it difficult for pilots to distinguish between airport and
other lights, creates glare or otherwise impairs visibility or
which otherwise endangers the landing, taking off or maneuvering
of aircraft or the safety of those using the airport, or is haz-
ardous thereto.

(4) In the event that the City exercises
any of its rights pursuant to the provisions of this Para-
graph 15, the City shall not be liable to the Lessee for any dam-
age suffered as a result thereof and the Lessee shall reimburse

the City for all reasonable and necessary expenses incurred by
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the City therefor, provided, however, that the City shall be lia-
ble for any damage caused by the City's exercise of its rights
pursuant to this Paragraph 15, where such exercise shall have
been unreasonable and without care.

16. TAXES, ASSESSMENTS AND UTILITY CHARGES

A. Payment of Charges.

Lessee agrees that none of the charges, liens
or expenses accruing or payable during the term of this Lease in
connection with the use or occupancy of said Leased Premises,
including, but not by way of limitation, water, electricity, gas,
telephone, utilities and other services used by Lessee, its sub-
lessees, licensees and concessionaires on said Leased Premises,
shall be at the expense of the City.

B. Payment of Taxes.

Lessee agrees to pay at least ten (10) days
prior to delinquency all taxes which shall be levied against the
Leased Premises, Lessee's interest therein or Lessee's property
thereon including but not limited to any real estate taxes
assessed against the Leased Premises, or against any buildings,
structures or any improvements erected or constructed by the
Lessee on said Leased Premises, or which become a lien against
said Leased Premises or its interest therein or its property
thereon or against any building, structure or any improvements
erected or constructed by the Lessee on said Leased Premises dur-
ing the term of this Lease. Lessee shall, at the request of the
City, provide proof of its payment of such taxes prior to any
such taxes becoming delinguent.

C. Payment of Assessments.

Lessee agrees to pay before delinquent any
assessments against the Leased Premises or against any buildings,

structures or any improvements erected or constructed by the
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Lessee on the Leased Premises made for maintenance purposes, such
as lighting. 1In the event that the assessing agency will permit
payment of such assessments on a semi-annual basis, Lessee may
elect to make the assessment payments on such basis. Lessee's
obligations under the Subparagraph 16C shall be limited to those
assessments which are payable during the term of this Lease and
extensions thereof.

D. Payments to City.

Lessee agrees that in the event the interest
of Lessee in the Leased Premises shall not be subject to taxation
(possessory interest) by the County of Los Angeles, the City of
Torrance, the Torrance Unified School District or by any taxing
district encompassing said Leased Premises, or by any of said
governmental agencies or districts, or by any successor or suc-
cessors thereof, then in lieu of said taxes, Lessee shall pay
each year on the anniversary date of this Lease to the City for
the sole use and benefit of the City, a sum equal to the amount
of all said taxes for the last tax year ending prior to such
anniversary date which Lessee would have paid if such taxes had
been assessed and levied.

E. Valuation.

Lessee understands that under the law now in
effect the Leased Premises will be valued by the City's Tax
Assessor for the purpose of assessing and levying real property
{possessory interest) taxes by adhering to the formula contained

in the case of De Luz Homes, Inc. v. County of San Diego, 45 Cal.

2d 546, 290 P.2d 544 (1955). Lessee agrees that if at any time
during the term of this Lease the law is changed so as to require
that said assessor value the interest of Lessee in the Leased
Premises in a manner other than that being used by said assessor

on the date of execution of this Lease as first above written,
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which change will result in reduction of the amount of real prop-
erty (possessory interest) taxes paid by Lessee on the value of
its interest in the Leased Premises as compared to the amount of
said taxes which would have been paid had such change not been
made, then the Lessee shall pay to the City each year on the
anniversary date of this Lease for the sole use and benefit of
the City a sum equal to the amount of the difference in the real
property (possessory interest) taxes between (1) the amount of
said taxes for the last tax year ending prior to such anniversary
date which Lessee actually paid to the County of Los Angeles, the
City of Torrance, the Torrance Unified School District and any
other taxing district encompassing said Leased Premises, or by
any governmental agency or district, or by any successor or suc-
cessors thereof, and (2) the amount of such taxes that Lessee
would have paid had the value of the interest of Lessee in the
Leased Premises been valued in accordance with the law and prac-
tice of said assessor as it existed on the date of execution of
this Lease as first above written.

F. Additional Rent.

The amounts payable to the City, if any, under
the provisions of subparagraphs D and E of this Paragraph 16
shall be deemed to be Additional Rent payable to the City as con-
sideration for the execution of this Lease.

G. Sales Tax Permit.

Lessee agrees that it will require all subles-
sees to have obtained a California State Sales and Use Tax Per-
mit, if applicable, for the portion of the Leased Prémises uti-
lized by such sublessee before doing business thereon.

H. Contests.
Lessee shall have the right, at the Lessee's

sole cost and expense, to contest the amount or legality of any
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taxes, assessments or utility charges which it is obligated to
pay., and make application for the reduction thereof, or of any
assessments upon which the same may be based, provided that
Lessee first posts a bond with the City in an amount equal to the
amount of such taxes, assessments or charges contested with
interest and penalties, or by paying the amounts contested under
protest. Lessee agrees that it will prosecute any such contest
or application with due diligence and will within thirty (30)
days after an adverse final determination thereof pay the amount
of any such taxes, assessments or charges which may have been the
subject of such contest or application as so determined, together
with any interest, penalties, costs and charges which may be pay-
able in connection therewith.

I. Ad Valorem Taxes.

If, during the term, federal or state taxes
shall be imposed, assessed or levied on the fee interest of City
in the Leased Premises, or on or with respect to any real or per-
sonal property constituting a portion of the fee interest of City
in the Leased Premises, or on the rents derived by City from the
Leased Premises in lieu of or in addition to such real or per-
sonal property taxes, and such new tax would most fairly be char-
acterized as in the nature of an ad valorem or use tax, as
opposed to an income or franchise tax on City's income, Lessee
shall pay all such taxes, assessments, levies or charges imposed
upon City within thirty (30) days of demand therefor by City.

17. LIABILITY
Lessee agrees that its taking possession of the
said Leased Premises shall be an acceptance of the safety and
condition thereof, and Lessee agrees to indemnify and hold the
City free and harmless from any and all liability, claims,

demands, damages, losses or costs by reason of any injury to any
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person or persons, including but not limited to Lessee, or
property of any kind whatsoever and to whomsoever belonging,
including but not limited to Lessee's property, from any cause or
causes whatsoever (excepting only the gross negligence of City)
while in, upon or in any way connected with the said Leased
Premises and any buildings constructed thereon during the term of
this Lease, or any renewal or extension thereof, or any occupancy
thereunder. In addition, Lessee covenants that it will not bring
or allow to be brought upon, nor create nor allow the creation
of, toxic wastes or pollutants of any kind upon the Leased
Premises, and Lessee agrees to indemnify and hold the City free
and harmless from any and all liability, claims, demands,
damages, or costs of any kind whatsoever by reason of Lessee's
failure to uphold said covenant at any time that Lessee is or has
been in possession of the Lease Premises or any portion thereof
under this Lease, the Seven Leases, or otherwise.
18. INSURANCE
A. Liability

(1) Lessee agrees that at all times during
the term of this Lease and any renewal or extension thereof, it
will maintain in full force and effect at Lessee's expense a
standard comprehensive (commercial) general liability insurance
policy with the broad form comprehensive liability endorsement
and automobile liability insurance policy which will insure and
indemnify the Lessee and the City, the City Council and each mem-
ber thereof, and every officer and employee of the City against
liability or financial loss and from all costs and expenses of
litigation brought against the City in the amount of $10,000,000
combined single limit for any injury to persons and/or damages to
property (i) in or about said Leased Premises and any buildings

or structures constructed thereon, or (ii) by reason of the use
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and occupation by Lessee or by any other person or persons of
said Leased Premises. The City, the City Council, and every
officer and employee of the City, acting in due course of his
employment or his official capacity, shall be named as an addi-
tional insured on said policy. Lessee may provide for any
Approved Leasehold Mortgagee to be named as an additional insured
on said policy.

(2) It is understood that the type of
insurance and minimum limits of liability insurance required
herein may become inadequate for such purposes during the term of
this Lease, and Lessee agrees that it will add such insurance
coverage and increase such minimum limits at its sole expense by
such amounts as may be reasonably required by the City.

B. Property Damage

(1) Lessee agrees that at all times during
the term of this Lease and any renewal or extension thereof, it
will maintain in full force and effect at Lessee's expense an
insurance policy which will insure and indemnify the Lessee and
the City from loss occurring to buildings, structures, fixtures
and other improvements (including foundations) on the Leased
Premises by reason of fire, extended coverage perils, and "all
risk" perils, including but not by way of limitation flood, demo-
lition, and increased cost of construction and contingent liabil-
ity arising out of the operation of building codes. If required
by any "Leasehold Mortgagee" (as hereinafter defined), such prop-
erty damage insurance policy shall also cover loss resulting from
earthquake, but only to the extent required by such Leasehold
Mortgagee. During any period of construction of improvements in
the Leased Premises, such insurance policy shall include
builder's risk insurance in so-called non-reporting form covering

the total cost of work performed and equipment, supplies and
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materials furnished. Lessee may provide for any Approved
Leasehold Mortgagee to be named as an additional insured on said
policy.

(2) The amount of such insurance shall be
at least one hundred percent (100%) of the full replacement cost
of the buildings, structures, fixtures, or such other improve-
ments located on the Leased Premises with an agreed amount
endorsement. The City shall be named as an additional insured on
said policy, including any earthquake coverage that is required
as set forth in Subparagraph 18B(1l) above.

(3) On or before January 1, 1990, and on or
before January 1 of each third year thereafter during the term of
this Lease and any extension or renewal thereof, Lessee shall
obtain an appraisal of the replacement cost of the buildings,
structures, fixtures and other improvements as aforesaid. If the
Lessee and the City cannot agree on said replacement cost, the
same shall be determined in the manner provided in Paragraph 30
for the fixing of fair market value of the Leased Premises by
appraisal. Lessee agrees that it will increase such minimum
limits thereafter to at least equal such replacement cost.

cC. Rent Insurance

(1) Lessee agrees that at all times during
the term of this Lease and any renewal or extension thereof, it
will maintain in full force and effect at Lessee's expense a bus-
iness interruption and/or rent or rental value insurance policy
with endorsements and coverage equivalent to the fire, extended
coverage and "all risk" perils policies described in subparagraph
B above, in an amount not less than twelve (12) months' rent
(including an estimate of the amount of the Percentage Rent) plus
the estimated annual cost of taxes and the annual premiums for

insurance policies required to be carried under this Lease.
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(2) All business interruption and/or rent
or rental value insurance policies provided for herein shall name
the City and Lessee as insureds as their respective interest may
appear, but shall be deposited with the City. Such business
interruption and/or rent or rental value insurance policies shall
provide for payment of loss to the City to the extent of Lessee's
obligations hereunder, and the difference between such payment
and the amount of insurance collected shall be payable to Lessee.
Any business interruption and/or rent or rental value insurance
proceeds received by the City shall be applied against Lessee's
rental obligations hereunder. Lessee may provide for any
Approved Leasehold Mortgagee to be named as an additional insured
on said policy.

D. Carrier Rating and Cancellation.

All policies enumerated in this Paragraph 18
shall be issued by an insurer admitted to do business in Califor-
nia, which qualifies as a member of the California Insurance
Guaranty Fund, and which is rated in Best's Insurance Guide with
a financial rating of A:XII or better, or as may be accepted in
writing by the City Manager. Said policies shall provide that
the insurance coverage shall not be cancelled or reduced by the
insurance carrier without the City having been given sixty (60)
days' prior written notice thereof by such carrier, and may pro-
vide for similar notice to any Approved Leasehold Mortgagee.
Lessee agrees that it will not cancel or reduce said insurance
coverage and will replace any insurance cancelled, reduced or
non-renewed by the insurance company during the term of this
Lease. Coverage pursuant to blanket insurance policies will be
acceptable, but only so long as the blanket policy sets aside
adequate insurance for the Leased Premises complying with this

Lease and any insurance losses related to properties other than
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the Leased Premises do not diminish the coverage available to the
Leased Premises.

E. Copy of Policy.

At all times during the term of this Lease and
prior to taking possession of said Leased Premises, Lessee shall
maintain on file with the City Clerk of the City a certified copy
of each insurance policy required herein and all amendments
thereto. Notwithstanding any other provisions to the contrary
contained in this Lease, Lessee shall not have the right to take
possession of said Leased Premises until such copies are filed
with the City Clerk.

_F. Failure to Provide.

Lessee agrees that if it does not keep the
aforesaid insurance in full force and effect, the City may obtain
the necessary insurance and pay the premium thereon, and the
repayment thereof shall be deemed to be Additional Rent and pay-
able as such on the next day after notice of the payment by the
City for the said insurance; provided, however, that City agrees
not to obtain such insurance if, at any time prior to ten (10)
days before the cancellation or expiration of the existing
insurance becomes effective, City receives from an Approved
Leasehold Mortgagee written assurance that such insurance shall
be obtained, either by such Approved Leasehold Mortgagee or by
Lessee, before the cancellation or expiration of the existing
insurance becomes effective, and such Approved Leasehold Mort-
gagee's written agreement to indemnify and hold the City free and
harmless from any and all liability, claims, demands, damages,
losses or costs by reason of the failure of such Approved Lease-

hold Mortgagee or Lessee to obtain the insurance.
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G. Lessee's Insurance Primary.

The insurance provided in the policies of
insurance required hereunder to be maintained by Lessee shall be
primary and non-contributing with any insurance that may be car-
ried by the City.

H. Subrogation.

Lessee agrees to waive its right of subroga-
tion against the City. Any insurance policies procured by Lessee
hereunder shall provide that, to the extent that insurance is
provided, the insurance carrier waives all rights of subrogation
against the City and all of Lessee's subtenants and other occu-
pants of the Leased Premises.

I. Cross Liability Endorsement.

It is agreed that claims for Personal Injury
or Property Damage made by an insured hereunder against another
insured hereunder shall be covered in the same manner as if sepa-
rate policies had been issued to each Insured. Nothing contained
herein shall operate to increase the insurance company's limit of
liability as provided under such policy.

19. CASUALTY: INSURANCE PROCEEDS

A, Statement of Costs.

In the event of the partial or total destruc-—
tion of any of the buildings, structures or other improvements on
the Leased Premises where the cost of repair or replacement
exceeds Ten Thousand Dollars ($10,000), as established jointly by
Lessee and the Director of Building and Safety of the City,
Lessee shall promptly furnish the City with:

(1) A statement of the original cost of the
damaged structures;

(2) An itemized statement setting forth the
estimated cost of reconstruction thereof or repairs thereto, pre-

pared by a California licensed architect or engineer.
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B. Duty to Repair - Where Insurance

(1) In the event of the partial or total
destruction of any of the buildings, structures or other improve-
ments on the Leased Premises by any cause which is by the terms
of this Lease required to be insured against (including any par-
tial destruction where the cost of repair is less than Ten Thou-
sand Dollars ($10,000)), Lessee shall repair or rebuild the
affected buildings, structures or other improvements to the con-
dition existing prior to the occurrence of such destruction or
damage, and shall do so even though the proceeds of the insurance
policies covering the loss shall be insufficient to reimburse
Lessee thereof; provided, however, that if such proceeds of
insurance are more than sufficient to pay the cost of any such
rebuilding, Lessee shall be entitled to receive any surplus.

(2) Any insurance proceeds exceeding Fifty-
Thousand Dollars ($50,000) shall be payable to an insurance trus-
tee, acceptable to both parties, who shall disburse the funds for
construction purposes as construction progresses and with such
safequards as said trustee may deem to be desirable to assure
that workmen and materialmen are paid and that no mechanics liens
may be recorded. If an Approved Leasehold Mortgagee, as defined
in Paragraph 21 of this Lease, agrees to disburse such proceeds
for restoration as aforesaid, such Approved Leasehold Mortgagee
shall be acceptable to the City as the insurance trustee for pur-
poses of this provision. If more than one Approved Leasehold
Mortgagee desires to serve as the insurance trustee, the Approved
Leasehold Mortgagee whose Approved Leasehold Mortgage has the
higher priority shall be entitled to serve as the trustee.

cC. Duty to Repair - Where No Insurance

(1) In the event of the partial or total

destruction of any of the buildings, structures or other improve-
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ments on the Leased Premises by any cause which is by the terms
of this Lease not required to be insured against, then:

(a) If the cost to repair or restore
such buildings, structures or other improvements is reasonably
estimated to be less than fifteen percent (15%) of the fair
market value of the same upon completion of such repair, then
Lessee shall proceed to repair and replace the same at its own
expense; or

(b) TIf the cost to restore or repair
such damage or destruction is reasonably estimated to exceed
fifteen percent (15%) of the fair market value of the same upon
completion of such repair, Lessee may elect to demolish those
buildings, structures and improvements designated by the City as
requiring demolition, restore the Leased Premises to a neat,
clean and level condition to the reasonable satisfaction of the
City and terminate this Lease by notifying the City in writing of
its intent to do so within sixty (60) days of the event causing
such damage or destruction. If Lessee does not notify the City
in writing of its election to demolish said improvements and ter-
minate this Lease pursuant to this provision within said sixty
(60) day period, Lessee shall be obligated to proceed with
repairs and replacement in accordance with subparagraph C(1l)(a),
above. In the event the City and Lessee are unable to agree on
fair market value as required pursuant to this provision, such
fair market value shall be determined in accordance with the pro-
visions of Paragraph 30 herein.

(2) Notwithstanding anything to the con-
trary contained in this Subparagraph 19C, Lessee shall not be
required to repair or replace any buildings structures or other
improvements on the Leased Premises where such buildings, struc-

tures or other improvements are damaged during the last two years
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of the term of this Lease or any extension thereocf. If Lessee
shall elect not to so repair or replace the damaged buildings,
structures or other improvements, then Lessee shall be deemed to
have elected to cancel this Lease and it shall have no duty to
repair, replace, or restore any portion of the Leased Premises
and all liabilities of either party to the other party which
would have accrued under this Lease from and after such date
shall be cancelled; provided, however, that each party shall
remain liable to the other party for any and all obligations and
duties which arise or accrue under this Lease prior to such ter-
mination date. Notwithstanding anything to the contrary in this
Lease, i1f Lessee terminates the Lease pursuant to this Paragraph,
Lessee shall immediately pay over and assign to the City any
insurance proceeds or other payments that may be received by
Lessee as compensation or reimbursement for the damage or
destruction of the Leased Premises including the buildings,
structures or other improvements thereon, demolish those build-
ings, structures and improvements designated by the City as
requiring demolition and restore the Leased Premises to a neat,
clean and level condition to the reasonable satisfaction of the
City.

(3) If Lessee shall elect to terminate this
Lease as provided for above, it shall have no further obligation
for rental or other payments hereunder from and after the date
that such demolition and restoration are completed, and from and
after the date that such demolition and restoration are comple-
ted, neither Lessee nor any Leasehold Mortgagee shall have any
right, title, interest, lien or encumbrance in, to or upon the
leased premises or any of the buildings, structures or other

improvements located thereon.
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D. Repair Work.

Any reconstruction, repair remodelling or
rehabilitation work provided to be performed by Lessee hereunder
shall be commenced and continued to completion promptly and dili-
gently. Such reconstruction and repair work shall be performed,
insofar as reasonably possible, in compliance with and pursuant
to the original plans and specifications, the plans and specifi-
cations for the remodelling and rehabilitation work completed
prior to the date of execution of this Lease and the plans and
specifications for any future reconstruction, repair, remodelling
or rehabilitation work that is performed upon the Leased Premises
in accordance with the terms of this Lease. All such work shall
be in compliance with the provisions of Paragraph 9 herein. The
City may require a Payment Bond from Lessee to assure the removal
or bonding of any liens.

E. Rent.

In the event of destruction or damage, whether
total or partial, to the buildings, structures, or other improve-
ments on the Leased Premises, the rent provided for hereunder
shall not be abated by reason of the occurrence of any such
destruction or damage as long as the term of this Lease continues
and remains in existence and is not cancelled in accordance with
subparagraph C(2) of this Paragraph 19 and the Percentage Rent
payable during any period of construction or repair shall be
equal to the greater of (a) the Percentage Rent payable pursuant
to the provisions of this Lease based upon the actual Gross Rents
derived from the Leased Premises during such period of construc-
tion or repair; or (b) the amount payable (or if Lessee fails to
maintain such insurance, the amount which would have been pay-
able) from the business interruption and/or rent or rental value
insurance required to be maintained by Lessee pursuant to Para-

graph 18C above.
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20. ASSIGNMENT AND SUBLETTING

A. Consent

(1) Subject to the provisions of subpara-
graph 5.B(10) above, Lessee shall have the right to enter into
subleases in the ordinary course of business, without the consent
of the City, for space in the buildings located on the Leased
Premises for the uses permitted herein; provided, however, that
no such sublease may have a term, including renewals and exten-
sions, which actually or potentially extends beyond the term of
this Lease (not taking into account any option term pursuant to
any option that has not been effectively exercised), and provi-
ded, further, that the prior written consent of the City Manager,
or a designee chosen by the City Manager in his sole discretion,
must be first obtained for any sublease for which:

(a) There is an aggregate potential
term (including renewal and extension periocds) of more than ten
(10) years; or

(b) There is demised in the aggregate
more than five percent (5%) of the net rentable floor area in the
Leased Premises where "net rentable floor area" is defined as all
areas used for the exclusive use of and occupancy by a subtenant
of Lessee, measured from the exterior surface of exterior walls
(and from the extensions thereof, in the case of openings), and
from the midpoint of interior or common walls, including mezza-
nines, warehousing or storage areas, clerical or office areas,
and employee areas; "net rentable floor area" shall not include
truck tunnels, docks, areas for truck loading and unloading (to
the extent such facilities lie outside exterior building lines),
nor any utility and/or mechanical equipment vaults, rooms or

penthouses; or
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(c) The proposed sublessee has reques-
ted that the City execute a non-disturbance agreement inuring to
the benefit of such proposed sublessee.

(2) Except as provided for in section (1)
above, Lessee shall not sublet all or any part of the Leased
Premises, or assign this Lease or any interest herein or in the
Leased Premises, without first obtaining the written consent of
the City Manager, or a designee chosen by the City Manager in his
sole discretion, which consent shall not be unreasonably with-
held. The giving of such consent shall not be a waiver of any
right to object to further or future assignments or subleases,
but the consent to each successive assignment or sublease must be
first obtained in writing from the City Manager or his designee.

(3) Without limiting the City's right of
refusal to consent to any assignment, sublease, or other trans-
fer, the City Manager's or his designee's refusal to consent to
any assignment, sublease or other transfer shall be considered
reasonable:

(a) If, among other reasons, the pro-
posed assignee, sublessee or transferee cannot demonstrate to the
reasonable satisfaction of the City Manager, or his designee,
that the business which it proposes to conduct from the Leased
Premises would generate Percentage Rent and sales taxes in at
least the amounts received by City as a result of the occupancy
thereof by the assignor or existing sublessee; or

(b) 1If the proposed assignment, sub-
lease or transfer would result in the creation of a "Leasehold
Mortgage" other than an "Approved Leasehold Mortgage" (as those
terms are hereunder defined); or

(c) If the Lessee cannot demonstrate

to the reasonable satisfaction of the City Manager or his
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designee, that such proposed assignment, sublease or transfer
would not result in a partial assignment or a de facto division
of the Lessee's rights or duties hereunder. It is the City's
intention that this Lease be held as an entirety by the Lessee
and, except for subleases made in the ordinary course of business
as provided in section (1) above, it may not be divided. A pri-
mary consideration of the City in the joinder hereby of the
Leased Premises, heretofore subject to the Seven Leases, as a
single leasehold, is to establish and maintain a unity cf owner-
ship and operation of the Leased Premises throughout the term of
this Lease; or
(d) 1If the proposed assignee, subles-

see or transferee cannot demonstrate to the reasonable satisfac-
tion of the City Manager, or his designee, that such assignee,
sublessee or transferee complies with the requirements of Arti-
cle 21.A below.

(4) Lessee represents and warrants that
Norman R. La Caze is the sole general partner of La Caze Partner-
ship, a California limited partnership, that La Caze Partnership
is the sole general partner of Lessee, and that, through such
entities, Norman R. La Caze owns at least fifty-one percent (51%)
of all direct and indirect legal and beneficial interests in
Lessee. So long as Lessee shall retain its interest hereunder,
Norman R. La Caze shall at all times remain the sole general
partner of La Caze Partnership, which shall remain the sole gen-
eral partner of Lessee, and Norman R. La Caze shall own at least
fifty—one percent (51%) of all direct and indirect legal and
beneficial interests in Lessee; provided, however, that in the
event of the death or judicially declared incompetency of
Norman R. La Caze, members of the immediate family, or a trust

for the benefit of the immediate family, of Norman R. La Caze
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shall own at least fifty-one percent (51%) of all direct and
indirect legal and beneficial interest in Lessee.

(5) Any of the transfers listed in Subpara-
graphs 20A(5)(a), (b) or (c), below, shall be deemed an assign-
ment prohibited hereby unless the written consent of the City
Council, or its designee, be first obtained thereto; provided,
however, that any such transfer as a result of the death or judi-
cially declared incompetency of any person listed in Subpara-
graphs 20A(5)(a), (b) or (c), below, may be made without the con-
sent of the City Council, or its designee, so long as such trans-
fer is to the immediate family, or to a trust for the benefit of
the immediate family, of such deceased or incompetent person and
so long as the interests required by Section (4) above are main-
tained.

(a) If Lessee or any entity owning any
interest, direct or indirect, in Lessee is a partnership or joint
venture, the addition (voluntary, involuntary, by operation by
law, or otherwise) of any new partner or adventurer thereof; or

(b) If Lessee is composed of more than
one person, a purported assignment or transfer (voluntary or
involuntary, by operation of law, or otherwise) from one to any
other person not among the then existing Lessee's; or

(c) 1If Lessee or any entity owning any
interest, direct or indirect, in Lessee is a corporation or other
entity (other than a corporation whose shares are publicly traded
on a recognized stock exchange), a change in the ownership
(voluntary, involuntary, or by operation of law, or otherwise) of
any of its capital stock which results in the addition of any new
stockholder.

(6) Lessee shall give the City prompt writ-

ten notice of any such change in the direct or indirect ownership
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interests in Lessee, including but not limited to any change in
or addition to the limited partners of Lessee whether or not the
consent of the City is required therefor and whether or not
Norman R. La Caze retains the interests required by Section (4)
above.

(7) Any assignment, sublease or other
transfer consented to by the City Council, or its designee, shall
be consummated within 180 days of the consent thereto, and if not
so consummated within such period the City Council's, or its
designee's, consent thereto shall void and be of no force or
effect and the City Council's or its designee's, consent accord-
ing to this Paragraph 20 shall again be required prior to any
assignment, sublease or other transfer except as provided in Sec-
tion (1) above.

B. Vesting.

As a condition to the vesting of any rights in
this Lease or in the leasehold estate created hereby in any
assignee or sublessee of the Lessee's interest hereunder (except
a sublessee under the provisions of subparagraph A(l) of Para-
graph 20), whether voluntary or involuntary, each such proposed
assignee or sublessee shall first have delivered to the City
Clerk of the City a written notice of such proposed assignment or
sublease, which notice:

(1) Shall contain a statement that the pro-
posed assignee or sublessee agrees to be bound by all the terms,
covenants and conditions of this Lease which are to be performed
by Lessee;

(2) Shall state the name and address of the
proposed assignee or sublessee for the purpose of enabling

notices to be given under Paragraph 26 herein; and
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(3) Shall state whether the proposed
assignee or sublessee is an individual, a corporation, partner-
ship or another entity; and if such assignee or sublessee is a
corpo;ation or other entity, the names of such corporation's or
entity's principal officers and directors, its state of organiza-
tion, the amount of capital stock or other evidences of ownership
authorized and outstanding at the time of the assignment, the
number of shareholders or other interest owners and (except in
the case of a corporation whose shares are publicly traded on a
recognized stock exchange) the name and address of every share-
holder or owner who directly or indirectly owns or controls five
percent (5%) or more of such stock or other evidences of owner-
ship (stating the number of such shares or other evidences of
ownership); and if such assignee or sublessee is a partnership,
the names and addresses of all members of such partnership.

C. Voidability.

Any sale, assignment, sublease or transfer
which has been made in violation of or which is not in full com-
pliance with the provisions of this Paragraph 20 shall be void-
able by the City and shall constitute a material default under
this Lease.

D. Existing Subleases.

The City approves all subleases of the Leased
Premises existing as of the commencement of the term of this
Lease (the "Existing Lease"). Neither the making of this Lease,
nor the termination of the Seven Leases, shall result in the ter-
mination of or any right to terminate any of the Existing Leases.
Those Existing Leases which were subject and subordinate to the
Seven Leases and which would terminate or be terminable upon any
termination of the Seven Leases shall remain subject and subor-

dinate to this Lease and shall terminate or be terminable upon
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any termination of this Lease. Those Existing Leases which were
entitled to recognition and non-disturbance in the event of any
‘termination of the Seven Leases shall be entitled to recognition
and non-disturbance upon any termination of this Lease.

E. Non-Disturbance and Attornment. Except to the

extent a separate non-disturbance and attornment agreement
between the City and any sublease of the Leased Premises shall
control, all subleases of the Leased Premises (including without
limitation the Existing Leases) shall, at the City's option in
its sole discretion, be subject and subordinate to this Lease.
Upon the expiration or sooner termination of this Lease, all sub-
leases of the Leased Premises shall, at the City's option in its
sole discretion, be assigned to the City and all sublessees shall
be required, at the City's option in its sole discretion, to
attorn to the City. Lessee agrees that all subleases entered
into by Lessee from and after the commencement of the term of
this Lease shall contain such an attornment required.

F. Encumbrances by City.

The City shall not encumber its fee interest
in the Leased Premises unless such encumbrance shall be expressly
subordinated to this Lease, to any new lease entered into pursu-
ant to subparagraph 21C(4) below and to all subleases arising
therefrom.

21. ENCUMBRANCES.
A. Definitions.

(1) The term "Leasehold Mortgage" shall
mean any mortgage, deed of trust or other security instrument
encumbering Lessee's interest under this Lease and the leasehold
estate created hereby, executed by Lessee and delivered for the

purpose of securing any indebtedness incurred by Lessee.
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(2) The term "Leasehold Mortgagee" shall
mean the mortgagee, or trustee and beneficiary, under any Lease-
hold Mortgage.

(3) The term "Approved Leasehold Mortgage”
shall mean a Leasehold Mortgage provided that: (1) such Lease-
hold Mortgage is given only to secure an indebtedness, the
original principal amount of which, when added to the indebted-
ness then secured by any other Approved Leasehold Mortgage, does
not exceed eighty percent (80%) of the fair market value of the
Lessee's leasehold interest under this Lease together with
Lessee's interest in all buildings, structures and improvements
located on the Leased Premises, determined as of the date of
funding of such Leasehold Mortgage; (2) the principal amount of.
the indebtedness secured by such Leasehold Mortgage, notwith-
standing any negative amortization or accrual of interest, can at
no time exceed one hundred ten percent (110%) of its original
principal balance; (3) the debt service required by such Lease-
hold Mortgage, when added to the debt service required by any
other Approved Leasehold Mortgage, does not result in a debt
coverage ratio of less than 1.2 to 1.0, determined as of the date
of funding of such Leasehold Mortgage; (4) such Leasehold
Mortgage shall be an assignment or encumbrance only of the
Lessee's interest under this Lease and the leasehold estate
created hereby and shall not convey or be a lien upon the City's
freehold estate in the Leased Premises or the City's reversionary
interest in all buildings, structures and improvements located on
the Leased Premises; (5) there shall not be more than two (2)
Approved Leasehold Mortgages encumbering this Lease at any one
time; and (6) no modification or amendment is made to such
Approved Leasehold Mortgage or the obligations secured thereby

which modification or amendment would, by itself or in aggre-
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gation with other modifications or amendments being made in
connection therewith, cause the principal amount secured by, or
the debt service required by, such Leasehold Mortgage to be
increased. 1In the event the City and Lessee are unable to agree
on fair market value as required pursuant to this definition,
such fair market value shall be determined in accordance with the
provisions of Paragraph 30 herein. For purposes of this defini-
tion: (i) the term "net operating income" shall mean all normal
and customary operating income from the Leased Premises less
normal and customary operating expenses of the Leased Premises
(including management fees, minimum Basic Rent, Percentage Rent
and Additional Rent) as determined in accordance with generally
accepted accounting principals consistently applied, but without
deduction for depreciation or debt service; (ii) the term "debt
service" shall mean the greater of: (a) all sums actually paid or
payable, under the terms of any note or other obligation or
obligations secured by an Approved Leasehold Mortgage except for
any balloon payment of principal at maturity of any such note or
obligation(s), or (b) an imputed amount equal to all sums that
would be paid or payable if such payments were based upon the
actual rate at which interest is accruing under the terms of any
note or other obligation or obligations secured by an Approved
Leasehold Mortgage except for any balloon payment of prinicipal
at maturity of any such note or obligation(s), and (iii) the term
"debt coverage ratio" shall mean the ratio of annual net opera-
ting income from the Leased Premises to annual debt service on
all Approved Leasehold Mortgages. For purposes of this defi-
nition, income must be evidenced by executed rental agreements
delivered to and approved by City, with all tenants in uncondi-
tional occupancy of the Leased Premises and paying full rent, and
expenses must be evidenced by operating statements in form and

substance satisfactory to City.

_.7 0-



(4) The term "Approved Leasehold Mortgagee"
shall mean an institutional lender which is a Leasehold Mortgagee
under or pursuant to an Approved Leasehold Mortgage.

B. Right to Encumber.

During the term of this Lease, Lessee may
assign for security purposes only or may encumber Lessee's inter-
est under this Lease and any Subleases and the leasehold estate
created hereby pursuant to an Approved Leasehold Mortgage in
favor of an Approved Leasehold Mortgagee and in that connection
may perform any and all acts and execute any and all instruments
necessary or proper to consummate any loan transaction and per-
fect the security therefor. Anything contained in this Lease to
the contrary notwithstanding, Lessee shall be prohibited from
creating any assignment or encumbrance on its interest in this
Lease or the leasehold estate created thereby, unless such

assignment or encumbrance is pursuant to an Approved Leasehold

Mortgage. _
cC. Agreements Regarding Approved Leasehold Mort-
gages.
(1) Notices to Approved Leasehold Mort-
gagees.

Copies of all notices of Lessee's
default under this Lease delivered by the City to Lessee shall be
concurrently served by the City on any Approved Leasehold Mort-
gagee by United States mail, postage prepaid, certified mail, at
the address last provided to the City in writing by such Approved
Leasehold Mortgagee and no such notice shall be effective as
against such Approved Leasehold Mortgagee until so served upon
the Approved Leasehold Mortgagee; provided, however, that the
City shall incur no liability whatsoever on account of any fail-
ure to provide such copies to any such Approved Leasehold Mort-

gagee.
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(2) Approved Leasehold Mortgagee's Rights

to Cure.

(a) The City shall not terminate this
Lease because of any default by Lessee without first providing
written notice (in the manner set forth in Subparagraph C(1l),
above) to any Approved Leasehold Mortgagee and if, within fifteen
(15) days after its receipt of such notice from the City in the
case of a default which can be cured by the payment or expendi-
ture of money, or within forty-five (45) days after its receipt
of such notice from the City in the case of a default which
cannot be cured by the payment or expenditure of money, any
Approved Leasehold Mortgagee shall at its election either:

(1) Cure such default within such
fifteen (15) day period, if the default can be cured by the pay-
ment or expenditure of money or, if the default cannot be cured
by the payment or expenditure of money but otherwise can be cured
without taking possession, commence to cure the default within
such forty-five (45) day period and thereafter diligently proceed
to complete the cure; or

(2) (i) Institute a trustee's
sale or judicial foreclosure proceedings under its Approved
Leasehold Mortgage and thereafter diligently proceed to complete
such proceedings; (ii) cure such default within such fifteen (15)
day period if the default can be cured by the payment or expen-
diture of money or, if the default cannot be cured by the payment
or expenditure of money but can be cured without the Approved
Leasehold Mortgagee obtaining possession of the Leased Premises,
commence to cure the default within such forty-five (45) day
period and thereafter diligently proceed to complete the cure;
(iii) comply with all of the terms and conditions of this Lease

requiring the payment or expenditure of money by Lessee or which
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can otherwise be complied with without possession of the Leased
Premises (including but not limited to Paragraph 10 of this
Lease) until such time (the "Foreclosure Date") as this Lease has
been sold by trustee's sale, judicial foreclosure or transfer in
lieu of foreclosure under the Approved Leasehold Mortgage; and
(iv) commence to cure all non-monetary defaults which cannot be
cured without possession of the Leased Premises within thirty
(30) days following the Foreclosure Date and thereafter dili-
gently proceed to complete the cure thereof; provided, however,
that any non-curable default by Lessee (such as an unauthorized
assignment, Lessee's abandonment or vacation of the Leased Prem-
ises, bankruptcy or other matter personal to the Lessee) shall be
deemed waived by the City but only as to an Approved Leasehold
Mortgagee so long as such Approved Leasehold Mortgagee otherwise
complies with all provisions of this subparagraph (a).

(b) In the event that all or some
portion of the records of Lessee documenting the operation of the
Leased Premises are not available, whether due to Lessee's aban-
donment or vacation of the Leased Premises or otherwise, and the
absence of such records prevents the Approved Leasehold Mortgagee
or City from accurately determining the amount of Percentage Rent
payable to City necessary to cure any default in the payment of
Percentage Rent pursuant to Subparagraph 21C(2)(a) above, the
Approved Leasehold Mortgagee shall pay to City on account of such
Percentage Rent in an amount equal to the Percentage Rent payable
during the corresponding period of the last Lease Year prior to
the period in question in which Percentage Rent was paid. There-
after, either City or the Approved Leasehold Mortgagee shall have
the right to conduct an independent audit in an attempt to deter-
mine the correct amount of Percentage Rent payable to City and,

in the event that such correct amount is determined in accordance
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with the audit procedures set forth in Paragraph 5D of this
Lease, the parties agree that any resulting increase or decrease
in Percentage Rent due shall be payable by the Approved Leasehold
Mortgagee within the time frame set forth in Paragraph 5D of this
Lease or credited against the next payment of Percentage Rent
payable by Approved Leasehold Mortgagee, as the case may be.

{c) If no Approved Leasehold Mortgagee
complies with at least one of the conditions of subparagraph (a)
cf this Paragraph (2), the City shall be released from the cove-
nant of forbearance contained in this Paragraph.

(3) Prosecution of Foreclosure.

An Approved Leasehold Mortgagee shall
be deemed to be diligently proceeding to complete a trustee's
sale or judicial foreclosure notwithstanding the fact that such
proceedings or the commencement of such proceedings are stayed by
statute, rule, court order, bankruptcy stay, or other similar
enactment or action, provided that (a) such Approved Leasehold
Mortgagee is at all times during such stay in compliance with the
provisions of subsection C(2)(b){ii) and (iii) hereof, and
{b) the duration of all such stays does not exceed twenty-four
(24) months in the aggregate.

(4) New Lease.

(a) If this Lease terminates because
of a default by Lessee or any other event or circumstance which
entitles the City to terminate this Lease (including: (i) a
termination as a result of any stays described in subparagraph
21.C(3) exceeding twenty-four (24) months in duration in the
aggregate, and (ii) a termination as a result of a bankruptcy of
Lessee and disaffirmation of the Lease by Lessee, either as a
debtor-in possession or through a trustee in bankruptcy), the

City shall provide any Approved Leasehold Mortgagee with written
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notice of such termination. If within thirty (30) days after
receiving notice of such termination, an Approved Leasehold
Mortgagee by written notice to the City requests that the City
enter into a new lease for the Leased Premises, then the City
shall enter into a new lease for the Leased Premises with the
Approved Leasehold Mortgagee or a wholly-owned subsidiary of such
Approved Leasehold Mortgagee within thirty (30) days after the
Approved Leasehold Mortgagee's request, provided that the
Approved Leasehold Mortgagee has delivered to the City at the
time of such request the Approved Leasehold Mortgagee's written
agreement to cure Lessee's defaults under this Lease [except for
any non-curable default by Lessee (such as an unauthorized
assignment, Lessee's abandonment or vaction of the Leased
Premises, bankruptcy or other matter personal to the Lessee),
which non-curable default shall be deemed waived by the City but
only as to an Approved Leasehold Mortgagee so long as such
Approved Leasehold Mortgagee otherwise complies with all provi-
sions of the new lease] and provided further that if Lessee has
defaulted under any provision of this Lease relating to the con-
struction of any building, structure or other improvement, the
Approved Leasehold Mortgagee shall have entered into a written
agreement with City pursuant to which such Approved Leasehold
Mortgagee has agreed to perform the remaining obligations of
Lessee under said provisions in a manner and within a time period
satisfactory to City, or obtained the agreement of a third party
satisfactory to City to so perform such obligations.. The new
lease shall commence, and rent and all obligations of the
Approved Leasehold Mortgagee shall begin to accrue, as of the
date of termination of this Lease. The term of the new lease
shall be for the period which would have constituted the remain-

der of the term of this Lease had this Lease not been terminated,
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and the new lease shall be upon all of the other terms and condi-
tions of this Lease, as modified by all amendments, if any,
entered into by City and Lessee. It is the intention of the par-
ties hereto that such new lease shall have the same priority
relative to other rights or interests to or in the Leased Prem-
ises as this Lease, and such priority shall date back to the date
of this Lease. The new lease shall be free of all rights of
Lessee; provided, however, that nothing herein contained shall be
deemed to impose any obligation on City to deliver physical pos-
session of the demised premises to any Approved Leasehold Mort-
gagee unless City at the time of the execution and delivery of
such new lease shall have obtained physical possession thereof.
In the event an Approved Leasehold Mortgagee provides written
notice in accordance with this Subparagraph 21(C)(4) to the City
that it wishes to enter into a new lease with the City for the
Leased Premises, City shall not, without the prior approval of
the Approved Leasehold Mortgagee, enter into any new sublease, or
modify or terminate any existing sublease of the Leased Premises,
during the period of time between termination of this Lease and
the commencement of the term of the new lease. The new lease
shall provide that any rents collected by the City from the
sublessees of the Leased Premises during the period between the
termination of the Lease and the commencement of the term of the
new lease shall be credited against amounts payable by the
Approved Leasehold Mortgagee under the terms of the terminated
Lease and the new lease, provided, however, that all costs and
expenses incurred by the City as a result of the default of
Lessee, including but not limited to the costs and expenses
incurred in curing the default and obtaining possession of and
operating the Leased Premises, shall be deducted therefrom prior

to giving any such credit. Lessee shall provide in all subleases
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pertaining to the Leased Premises that each subtenant of the
Leased Premises shall, at an Approved Leasehold Mortgagee's
option, attorn to the Approved Leasehold Mortgagee under the new
lease, and all Approved Leasehold Mortgagees agree to accept such
an attornment, provided the subtenant is not in default under its
sublease at the time of such attornment. Upon execution of the
new lease, City shall execute an assignment in favor of the
Approved Leasehold Mortgagee of all of the City's interests, if
any, in the subleases of sublessees who have attorned to the City
subsequent to the termination of this Lease. Prior to or upon
execution of the new lease, the Approved Leasehold Mortgagee
shall (a) pay to the City all Minimum Basic Rent, Percentage
Rent, Additional Rent and other amounts owing to the City by
Lessee under this Lease as of the date of termination of this
Lease; (b) shall pay to the City all rent and other amounts due
under the new lease from the date of commencement of the term of
the new lease to the date of'execution of the new lease;
(c) shall pay to the City all reasonable costs and expenses
incurred by the City in connection with the new lease; and
(d) shall provide in a manner satisfactory to City for the cure
of all nonmonetary defaults of Lessee under this Lease.

(b) If more than one Approved
Leasehold Mortgagee shall make written request upon City for a
new lease in accordance with the provisions of subparagraph (a)
above, then such new lease shall be entered into pursuant to the
request of the Approved Leasehold Mortgagee whose Approved Lease-
hold Mortgage shall be junior in lien provided: (1) the Approved
Leasehold Mortgagee senior in lien shall have been paid all
installments of interest and amortization of principal then due
and owing to such Approved Leasehold Mortgagee plus all expenses,

including reasonable attorneys' fees, incurred by such senior
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Approved Leasehold Mortgagee in connection with the termination
of this Lease and with the execution and delivery of such new
lease; (2) the new lessee will assume, in writing, all of the
covenants, agreements and obligations on the part of the mort-
gagor under such senior Approved Leasehold Mortgage to be kept,
observed and performed on the part of such mortgagor, subject
nevertheless to the terms and conditions of such senior Approved
Leasehold Mortgage (which may contain exculpatory provisions
which shall move to the benefit of such new lessee); (3) such new
lease shall contain all of the same provisions and rights in
favor of and for the benefit of Approved Leasehold Mortgagees
thereof, as are contained in this Lease, including but not limi-
ted to the right to obtain a new lease in the event of the termi-
nation of said lease, and the right to receive notices of
default, and to cure the same, in the same manner as provided in
this Lease; and (4) the senior Approved Leasehold Mortgagee (at
no expense to such senior Approved Leasehold Mortgagee) shall
have received from the title insurance company insuring the
senior Approved Leasehold Mortgage assurances satisfactory to
such senior Approved Leasehold Mortgagee that said senior
Approved Leasehold Mortgage and any assignment of rents and other
security instruments executed in connection therewith will con-
tinue, with respect to such new lease, in the same manner and
order of priority of lien as was in existence with respect to
this Lease; and thereupon the leasehold estate of the new lessee
created by such new lease shall be subject to the lien of the
senior Approved Leasehold Mortgages in the same manner and order
of priority of lien as was in existence with respect to this
Lease. In the event not all of the foregoing provisions shall
have been satisfied by or with respect to any such junior

Approved Leasehold Mortgagee, the senior Approved Leasehold Mort-
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gagee shall have paramount rights to the benefits set forth in
subparagraph (a), above. 1In the event of any dispute as to the
respective senior and junior priorities of any such Approved
Leasehold Mortgages, the certification of such priorities by a
title company doing business in the state where the Leased Prem-
ises are located, satisfactory to the City, shall be conclusively
binding on all parties concerned. Should there be a dispute
among Approved Leasehold Mortgagees as to compliance with the
foregoing provisions City may rely on the affidavit of the senior
Approved Leasehold Mortgagee as to compliance by any junior
Approved Leasehold Mortgagee. City's obligation to enter into a
new lease with any junior Approved Leasehold Mortgagee shall be
subject to the receipt by City of evidence reasonably satisfac-
tory to it that the conditions of clauses (1), (2) and (4) above
have been satisfied with respect to the senior Approved Leasehold
Mortgagee.

(c) The right of a senior
Approved Leasehold Mortgagee under subparagraph (a), above to
reguest a new lease may, notwithstanding any limitation of time
set forth above in this Paragraph, be exercised by the senior
Approved Leasehold Mortgagee within ten (10) days following the
failure of a junior Approved Leasehold Mortgagee to have exer-
cised such right, but not more than forty (40) days after the
giving of notice by Landlord of termination of this Lease as in
subparagraph (a) above provided.

(5) Performance by Approved Leasehold

Mortgagee.

The City agrees to accept perform-
ance by any Approved Leasehold Mortgagee of Lessee's obligations
under this Lease or any new lease entered into pursuant to sub-

paragraph (4), above, with the same force and effect as if
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performed by Lessee; provided, however, that an Approved Lease-
hold Mortgagee shall not become liable for the performance of
Lessee's obligations under this Lease or such new lease unless
and until the Approved Leasehold Mortgagee acquires title to the
Lease or such new lease, and provided further that an Approved
Leasehold Mortgagee acquiring title to this Lease or the new
Lease shall be liable for the performance of Lessee's obligations
under this Lease only for so long as the Approved Leasehold Mort-
gagee holds title to this Lease or such new Lease. The City
agrees that an Approved Leasehold Mortgagee may, upon acgquiring
title to the Leased Premises pursuant to either this Lease or the
new lease, enter thereon to perform any curative act.

(6) Transfers by Foreclosure and by

Approved Leasehold Mortgagee.

(a) The City's consent shall not
be required for a transfer of this Lease to an Approved Leasehold
Mortgagee or a wholly-owned subsidiary of an Approved Leasehold
Mortgagee by trustee's sale, judicial foreclosure, or deed in
lieu of foreclosure.

(b) The consent of the City
Council shall be required for a transfer of this Lease to (i) any
person, corporation or other entity, other than an Approved
Leasehold Mortgagee or a wholly-owned subsidiary of an Approved
Leasehold Mortgagee, which seeks to purchase the interest of
Lessee at any trustee's sale or judicial foreclosure proceedings
(collectively, "Foreclosure Transferee"), or (ii) any proposed
"Transferee" (as defined in Paragraph 21A, below), of an Approved
Leasehold Mortgagee which has acquired the interest of Lessee by
assignment, transfer, foreclosure, deed in lieu of foreclosure or
by any other means. Such consent of the City Council shall not

be unreasonably withheld. Without limiting the City's right of
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refusal to consent to any assignment or transfer to a proposed
Foreclosure Transferee or Transferee, such proposed Foreclosure
Transferee or Transferee, shall in order to facilitate City's
reasonable consideration of such request for consent: (i) demon-
strate to the City's reasonable satisfaction that such proposed
Foreclosure Transferee or Transferee is financially capable of
performing the Lessee's obligations under this Lease and is
experienced in operating commercial retail shopping centers
similar to the Leased Premises; or (ii) demonstrate to the City's
reasonable satisfaction that such proposed Foreclosure Transferee
or Transferee is financially capable of performing the Lessee's
obligations under this Lease and has engaged the services of a
management company reasonably acceptable to an approved in writ~
ing by the City, which management company shall be experienced in
operating commercial retail shopping centers similar to the
Leased Premises and which management company shall actively
operate and manage the Leased Premises; and (iii) disclose the
identity of all partners, if such proposed Foreclosure Transferee
or Transferee is a partnership, or of all officers, directors and
shareholders, if such proposed Foreclosure Transferee or Trans-
feree is a corporation (except that the names of the shareholders
shall not be required if the corporation is traded on a national
stock exchange); and (iv) demonstrate that the proposed Fore-
closure Transferee or Transferee enjoys a good reputation in the
business community for fairness, honesty, competence and good
business practice.
(7) No Merger.

Without the written consent of all
Approved Leasehold Mortgagees, there shall be no merger of this
Lease or of the leasehold estate created hereunder with the fee

estate in the Leased Premises by reason of the fact that this
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Lease or the leasehold estate may be held directly or indirectly
by or for the benefit of any person who owns the fee estate in
the Leased Premises or any portion thereof.

(8) Estoppel Certificates.

The City and Lessee shall at any
time and from time to time upon not less than ten (10) days prior
written request by the other, deliver to the requesting party an
executed and acknowledged written statement certifying that:

(a) this Lease is unmodified and in full force and effect (or if
this Lease has been modified or if this Lease is not in full
force or effect, stating the nature of the modification or the
basis on which this Lease had been terminated, whichever is
applicable); (b) to its knowledge, the requesting party is not in
default under this Lease (or if any such default exists, stating
the specific nature and extent of the default); and (c) the dates
to which the monthly rent and other monetary obligations under
this Lease have been paid in advance. Each certificate delivered
pursuant to this section may be relied upon by any prospective
purchaser or transferee of the City's or Lessee's respective
interests in the Leased Premises, including without limitation
any prospective Approved Leasehold Mortgagee. At the request of
Lessee, City agrees to evaluate information provided by any
prospective Leasehold Mortgagee to determine whether such pros-
pective Leasehold Mortgagee qualifies under the requirements of
this Paragraph 21 as an Approved Leasehold Mortgagee, and if,
based upon such information, City finds that such prospective
Leasehold Mortgagee appears to so qualify, then City shall so
indicate in its estoppel certificate, based upon its actual
knowledge and belief as derived from the information provided to

it.
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(9) No Voluntary Surrender.

Notwithstanding anything to the
contrary contained in this Lease, no voluntary surrender of this
Lease by Lessee or amendment or mutual termination of this Lease
shall be effective without the prior written consent of all
Approved Leasehold Mortgagees.

21A. FINANCIAL CAPABILITY & EXPERIENCE.

At any time, and from time to time, at the reason-
able request of the City, Lessee, or any assignee or transferee
of this Lease or any interest therein, whether through assign-
ment, transfer, foreclosure, deed in lieu of foreclosure or
otherwise (collectively a "Transferee"), shall (i) demonstrate to
the City's reasonable satisfaction that Lessee or such Transferee
is financially capable of performing the Lessee's obligations
under this Lease and experienced in operating commercial retail
shopping centers similar to the Leased Premises; or (ii) demon-
strate to the City's reasonable satisfaction that Lessee or such
Transferee is financially capable of performing the Lessee's
obligations under this Lease and has engaged the services of a
management company reasonably acceptable to and approved in writ-
ing by the City which management company shall be experienced in
operating commercial retail shopping centers similar to the
Leased Premises and which management company shall actively oper-
ate and manage the Leased Premises; and (iii) disclose the
identity of ali partners, if such Transferee is a partnership, or
of all officers, directors and shareholders, if such Transferee
is a corporation (except that the names of the shareholders shall
not be required if the corporation is traded on a national stock
exchange); and (iv) demonstrate that the Transferee enjoys a good
reputation in the business community for fairness, honesty, com-

petence and good business pratice. Anything contained herein to
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the contrary notwithstanding, any failure by Lessee or such
Transferee to demonstrate such financial capability and experi-
ence to City's reasonable satisfaction shall constitute a default
by the Lessee under the terms of this Lease.

22. BREACH OR DEFAULT

A. Event of Default.

Any of the following shall constitute an event
of default ("Event of Default") by Lessee under this Lease:

(1) Failure of Lessee to pay when due the
Minimum Basic Rent, the Percentage Rent, the Additional Rent or
any other sums payable by Lessee under this Lease, and the con-
tinuance of such failure for ten (10) days after written notice
from the City specifying such failure to pay; or

(2) The abandonment or wvacation of the
Leased Premises for any reason; or

(3) The failure of Lessee to perform any
other obligation hereunder which shall not be remedied to the
satisfaction of City within thirty (30) days after written notice
from the City specifying such failure to perform (or, if such
failure cannot reasonably be remedied by Lessee within thirty
(30) days, if Lessee shall not have commenced appropriate action
to effect such remedy within said thirty (30) day period and
thereafter prosecuted such action to completion with all due dil-
igence); or

(4) Except as otherwise provided by para-
mount law, the entry of any decree or order for relief by any
court with respect to Lessee in any involuntary case under the
Federal Bankruptcy Code or any other applicable federal or state
law; or the appointment of or taking possession by any receiver,
liquidator, assignee, trustee, sequestrator or other similar

official, of the Leased Premises or of Lessee or of any substan-
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tial part of the property of Lessee or the ordering or winding up
or ligquidating of the affairs of Lessee and the continuance of
such decree or order unstayed and in effect for a period of sixty
(60) days; or the commencement by Lessee of a voluntary proceed-
ing under the Federal Bankruptcy Code or any other applicable
state or federal law or consent by Lessee to the entry of an
order for relief in an involuntary case under any such law, or
consent by Lessee to appointment of or taking of possession by a
receiver, liquidator, assignee, trustee, sequestrator or other
similar official, of Lessee or of any substantial part of the
property of Lessee or the making by Lessee of any general assign-
ment for the benefit of creditors; or the failure of Lessee to
operate its business for ten (10) business days when such failure
is due to any financial difficulty; or Lessee taking any other
voluntary action related to the dissolution of Lessee or the
winding up of Lessee's affairs.

B. City's Remedies

(1) If an Event of Default by Lessee shall
occur and be continuing as aforesaid, then in addition to any
other remedies available to the City at law or in equity and sub-
ject to the rights of any Approved Leasehold Mortgagee, as provi-
ded in this Lease, the City shall have the immediate option to
terminate this Lease, and bring suit against Lessee or submit the
issue of Lessee's default to judicial reference in accordance
with the provisions of Paragraph 31 herein and recover as an
award in such suit or judicial reference proceeding the follow-
ing:

(a) The worth at the time of award of
the unpaid rent and all other sums due hereunder which had been

earned at the time of termination;
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(b) The worth at the time of award of
the amount by which the unpaid rent and all other sums due here-
under which yould have been earned after termination until the
time of award exceeds the amount of such rental loss that the
Lessee proves could have been reasonably avoided;

(c) The worth at the time of award of
the amount by which the unpaid rent and all other sums due here-
under for the balance of the term after the time of award exceeds
the amount of such rental loss that the Lessee proves could be
reasonably avoided;

(d) Any other amount necessary to com-
pensate the City for all the detriment proximately caused by the
Lessee's failure to perform its obligations under this Lease or.
which in the ordinary course of things could be likely to result
therefrom; and

(e) Such amounts in addition to or in
lieu of the foregoing as may be permitted from time to time by
applicable California law.

(2) The "worth at the time of award" of the
amounts referred to in subsections (a) and (b) above shall be
computed by allowing interest at the lesser of one and one-half
percent (1-1/2%) per month or the maximum allowable rate under
applicable law on the date of the award. The "worth at the time
of award" of the amount referred to in subsection (c) is computed
by discounting such amount at the discount rate of the Federal
Reserve Bank of San Francisco at the time of award plus one per-
cent (1%).

(3) If an Event of Default shall occur, and
the City shall choose not to exercise the option to terminate
this Lease as provided herein, this Lease shall continue in full

force and effect for so long as the City chooses not to terminate
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Lessee's right to possession, and the City may enforce all its
rights and remedies under this Lease, including the right to
recover rent as it becomes due.

(4) For the purpose of this subparagraph B,
the following shall not constitute a termination of the Lessee's
right to possession:

(a) Acts of maintenance or preserva-
tion or effort to relet all or any part of the Leased Premises;
or

(b) The appointment of a receiver upon
initiative of the City to protect the City's interest under this
Lease.

(5) The City may, at any time after Lessee
commits a default under this Lease, remedy such default at Les-
see's expense; provided, however, that the City shall have no
obligation to do so and, once having commenced to remedy any such
default, the City shall have no obligation to continue or prose-
cute such cure to completion. If the City at any time, by reason
of Lessee's default, pays any sum or does any act that requires
the payment of any sum, the sum paid by the City shall be due
immediately from Lessee to the City at the time the sum is paid,
and if paid at a later date shall bear interest at the lesser of
the rate of one and one-half percent (1-1/2%) per month from the
date the sum is paid by the City until the City is reimbursed by
Lessee or the maximum rate allowed by law. The sum, together
with interest on it, shall be Additional Rent.

cC. Receipt of Rent Not Waiver of Default.

The receipt by the City of Minimum Basic Rent,
Percentage Rent, Additional Rent or any other charges due to the
City, with knowledge of any breach of this Lease by Lessee or of

any default on the part of Lessee in the observance or perfor-
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mance of any of the conditions or covenants of this Lease, shall
not be deemed to be a waiver of any provisions of this Lease. No
acceptance by the City of a lesser sum than the Minimum Basic
Rent, Percentage Rent, Additional Rent, or any other charges then
due shall be deemed to be other than on account of the earliest
installment of the Minimum Basic Rent, Percentage Rent, Addi-
tional Rent or other charges due, nor shall any endorsement or
statement on any check or any letter accompanying any check or
payment as the Minimum Basic Rent, Percentage Rent, Additional
Rent or charges due be deemed an accord and satisfaction, and the
City may accept such check or payment without prejudice to the
City's right to recover the balance of such installment or pursue
any other remedy provided in this Lease.

D. Failure to Enforce Covenant Not Invalidation.

No failure on the part of the City to enforce
any covenant or provision herein contained, nor any waiver of any
right hereunder by the City shall discharge or invalidate such
covenant or provision or affect the right of the City to enforce
the same in the event of any subsequent breach or default, unless
expressly agreed to by the City Manager in writing.

E. Receipt of Post-Termination Rent Not Rein-

statement.

The receipt by the City of any of the Minimum
Basic Rent, Percentage Rent, Additional Rent or any other sum of
money or any other consideration paid by Lessee after the termi-
nation in any manner of the term, or after notice by City of such
termination, shall not reinstate, continue, or extend the term
hereof, or destroy, or in any manner impair the efficacy of any
such notice of termination as may have been given hereunder by
the City to Lessee prior to the receipt of any such sum of money
or other consideration, unless so agreed to in writing and signed

by the City Manager.
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F. Acceptance of Keys Not Acceptance of Sur-

render.

Neither acceptance of the keys nor any other
act or thing done by the City or by its agents or employees dur-
ing the term shall be deemed to be an acceptance of a surrender
of the Leased Premises, excepting only an agreement in writing
signed by the City Manager accepting or agreeing to accept such a
surrender.

23. COMPLIANCE WITH LAW

Lessee agrees to comply with, and to cause all sub-
lessees, licensees and concessionaires to comply with, all sta-
tutes, ordinances, rules, laws or regulations of any governmental
agency {(including, without limitation, those of the City of Tor-
rance) which are applicable to said Leased Premises or the opera-
tion of Lessee or such sublessees on the Leased Premises.

24. RIGHT OF ACCESS

A. City's Access to Leased Premises.

During normal business hours, the City and the
City's officers, employees and agents shall have the right to
enter upon the Leased Premises or any buildings, structures or
other improvements thereon for the purpose of inspecting the same
and posting notices of non-responsibility or any other notices
the City may reasonably deem necessary or desirable, provided,
however, that the City shall be liable for any damage caused by
the City's exercise of its rights pursuant to this Subparagraph
24A, where such exercise shall have been unreasonable and without
due care.

B. Lessee's Access to Airport Runways.

Lessee shall have no right of access for air-
craft, vehicles or people to the.runways, taxiways or other prop-

erty or facilities on the Torrance Municipal Airport.
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25. QUIET ENJOYMENT

Except as provided in Paragraph 24 and otherwise
herein, the City covenants that Lessee, upon paying the Rent
expressly reserved in this Lease and observing and keeping the
terms, covenants, and conditions of this Lease on its part to be
kept and performed, shall lawfully and quietly hold, occupy and
enjoy the Leased Premises during the term of this Lease.

26. NOTICES

A. Notices to City.

All notices hereunder given by Lessee to the
City shall be in writing and delivered to the City Clerk of the
City at 3031 Torrance Boulevard, Torrance, California, 90503, or
at such other address or to such other person(s) as the City may
from time to time designate in writing.

B. Notices to Lessee. All notices given by the

City to Lessee hereunder shall be in writing and delivered to
Lessee at:

2601 Airport Drive

Suite 300

Torrance, California 90505
or at such other address as Lessee may from time to time desig-
nate in writing. All notices to Lessee shall also be delivered
to any Approved Leasehold Mortgagee entitled to notice pursuant

to Paragraph 21.C(1l) above.

c. Effectiveness.

Any such notice shall be given by depositing
the same in the United States Post Office, properly gddressed as
aforesaid, postage fully prepaid, for delivery by certified mail.
Any notice given hereunder by certified mail shall be deemed, as
between the City and Lessee, and as between City and any Approved
Leasehold mortgagee, to have been fully given and delivered for
all purposes on the third business day after the same is deposi-

ted in the United States Post Office for delivery as aforesaid.
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27. AMENDMENTS AND MODIFICATIONS

This Lease shall not be amended or modified in any
way, and no purported amendment or modification shall be effec-
tive, unless same has been (i) approved by the City Council and
set forth in a written instrument, expressly purporting to amend
this Lease, executed by the City Manager or his designee or the
Mayor for the City; (ii) executed by Lessee; and (iii) approved
in writing by any Approved Leasehold Mortgagee.

28. APPROVALS BY CITY; GOVERNMENTAL FUNCTIONS

No consent, approval or satisfaction of the City
provided for hereunder, and no waiver by the City of any provi-
sions hereof, shall be effective unless given in writing specifi-
cally referring to this Lease and executed by the City Manager or
his designee or the Mayor for the City; no such consent,
approval, satisfaction or waiver under or with respect to this
Lease shall be inferred or implied from any other act or omission
of the City or any agent or employee thereof. Similarly, unless
otherwise expressly provided therein, no approval, consent or
other action taken by the City under or pursuant to this Lease
shall be deemed to waive any other rights or authority of the
City in any capacity other than as the lessor under this Lease.
Similarly, nothing contained in this Lease shall in any way
restrict or diminish the rights, powers or jurisdiction of the
City, its City Council, Planning Commission and other agencies
with respect to the governance of the Leased Premises and all
buildings, improvements, businesses and activities located on or
conducted thereon, including but not limited to the City's power
to regulate parking and parking requirements on the Leased Prem-

ises, both pursuant to the conditions of CUP 83-33 and otherwise.
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29. CONDEMNATION
A.  Award.

In the event that all or any part of the
Leased Premises or any buildings or improvements thereon shall,
during the term of this Lease, be taken or damaged by eminent
domain, the total consideration paid in connection with such tak-
ing and damage (including both amounts paid for property taken
and severance or other damage to the portion of the Leased Prem-
ises not taken) shall be paid and applied in the following order
of priority:

(1) First, to reimburse, pro rata, the
City, the Lessee and the Approved Leasehold Mortgagee for the
reasonable costs, fees and expenses incurred by each in connec-.
tion with the collection of such award.

(2) Second, but only if such taking does
not result in the termination of this Lease as further provided
in this Section, all remaining proceeds, if any, shall be paid to
a trustee, reasonably acceptable to both the City and Lessee who
shall disburse the funds for construction purposes as construc-
tion progresses to repair any and all damage to the Leased Prem-
ises or the buildings or improvements located thereon resulting
from such taking, with such safegqguards as said trustee may deem
to be desirable to assure that workmen and materialmen are paid
and that no mechanic's liens may be recorded. If an Approved
Leasehold Mortgagee, as defined in Paragraph 21 of this Lease,
agrees to disburse such proceeds for restoration as aforesaid,
such Approved Leasehold Mortgagee shall be acceptable to the City
as the trustee for purposes of this provision. If more than one
Approved Leasehold Mortgagee desires to serve as the trustee, the
Approved Leasehold Mortgagee whose Approved Leasehold Mortgage
has the higher priority shall be entitled to serve as the

trustee.
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(3) Third, any excess proceeds held by the
Trustee following completion of the restoration and repair des-
cribed in subparagraph (2) above, or in the event this Lease is
terminated pursuant to the provisions of this Section so that no
reconstruction or repair is to be undertaken, the balance of such
proceeds, if any, shall be distributed in accordance with the
following procedures:

{a) First, the values of the interests
of City, Lessee and any Approved Leasehold Mortgagee shall be
ascertained. City's value shall consist of the fair market value
of City's rights to receive all rental payments and non-monetary
benefits under the Lease and the value of City's reversionary
interest in the land of the Leased Premises and the improvements
thereon ("City's Value"). Lessee's value shall consist of the
fair market value of Lessee's leasehold interest, which is
comprised of Lessee's rights to retain possession of the Leased
Premises for the term of the Lease and income and other benefits
in accordance with the terms of the Lease, subject to Lessee's
obligations to pay rent and perform all other duties and obliga-
tions of Lessee under the Lease, and less "Lender's Value" (as
hereinafter defined) ("Lessee's Value"). City's Value and
Lessee's Value shall be established by the parties as a part of
any litigation in connection with such taking. 1In the event that
there is no such litigation and/or the parties cannot otherwise
agree upon such values, the fair market values shall be deter-
mined by the appraisal procedures set forth in Paragraph 30,
below. Lender's value shall consist of the total of the then
outstanding principal balance plus any accrued interest owed by
Lessee to the Approved Leasehold Mortgagee secured by the

Approved Leasehold Mortgage ("Lender's Value").
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(b) Second, the balance of the
condemnation proceeds being held by the Trustee pursuant to
subparagraph (3), above ("Distributable Proceeds"), shall be paid
and applied, concurrently as follows:

(i) in the event that the
Distributable Proceeds are equal to or less than the sum of
City's Value and Lender's Value, to Approved Leasehold Mortgagee
in an amount corresponding to the percentage of the Distributable
Proceeds that the percentage the Lender's Value comprises of the
sum of the City's Value and Lender's Value, and to City in an
amount corresponding to the percentage of the Distributable
Proceeds that the percentage the City's Value comprises of the
sum of City's Value and Lender's Value, but in no event shall
Lender receive Distributable Proceeds in excess of the amount of
Lender's Value;

(ii) in the event that the
Distributable Proceeds exceed the sum of Lender's Value and
City's Value, but the excess thereof is less than Lessee's Value,
to Approved Leasehold Mortgagee in the amount of Lender's Value,
to City in the amount of City's Value, and the remainder to
Lessee;

(iii) in the event that the
Distributable Proceeds are equal to or exceed the sum of Lender's
Value, City's Value and Lessee's Value, to Approved Leasehold
Mortgagee in the amount of Lender's Value, with any remaining
Distributable Proceeds to City in an amount corresponding to the
percentage of the remaining Distributable Proceeds that the
percentage the City's Value comprises of the sum of City's Value
and Lessee's Value, and to Lessee in an amount corresponding to
the percentage of the remaining Distributable Proceeds that the
percentage the Lessee's Value comprises of the sum of City's

Value and Lessee's Value.
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(c) In the event that there exists
more than one Approved Leasehold Mortgagee, then any Distribut-
able Proceeds distributable to the Approved Leasehold Mortgagees
shall be distributed first to the Approved Leasehold Mortgagee
whose Approved Leasehold Mortgage has the highest priority until
such Approved Leasehold Mortgagee has received the Lender's Value
attributable to its Approved Leasehold Mortgage, and any remain-
ing Approved Leasehold Mortgagee shall take from the remaining
Distributable Proceeds distributable to Approved Leasehold
Mortgagees, if any. In no event shall any Approved Leasehold
Mortgagee receive condemnation proceeds in excess of the Lender's
Value attributable to its Approved Leasehold Mortgage.

(4) If any of Lessee's trade fixtures or .
any of Lessee's other personal property shall be so taken, and if
a separate and distinct award is made in connection therewith,
such separate and distinct award (including amounts paid for
trade fixtures and personal property taken and severance or other
damages to such of Lessee's trade fixtures and other personal
property as shall not be taken) shall belong solely to Lessee.
Lessee's right to such award shall, however, not diminish or
detract in any way from any award or amount due to the City.

B. Settlement of Claims.

Neither Lessee, any Approved Leasehold Mort-
gagee nor the City shall settle or adjust any claim for damages
resulting from a taking of the Leased Premises or any buildings
or improvements thereon without the others' prior written con-
sent.

C. Reconstruction and Repairs.

If such taking does not result in the termina-
tion of this Lease as further provided in this Section, Lessee,

whether or not the portion of any award on account of such be
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sufficient for such purposes, shall at its sole cost and expense,
promptly commence and diligently complete the restoration of the
Leased Premises and all buildings, structures and improvements
located thereon as nearly as possible to their value, condition
and character immediately prior to such taking, except only for
any reduction in any areas caused or necessitated by such taking;
provided, however, that if the total cost to restore the Leased
Premises and all buildings, structures and improvements located
thereon remaining after said taking is reasonably estimated to
exceed the portion of any award made available to Lessee for that
purpose by fifteen percent (15%) or more of the fair market wvalue
of the Leased Premises and all such buildings, structures and
other improvements located thereon upon completion of such resto-
ration, Lessee may elect to demolish those buildings, structures
or improvements designated by the City as requiring demolition,
restore the Leased Premises to a neat, clean, and level condition
to the reasonable satisfaction of the City and terminate this
Lease by notifying the City in writing of its intent to do so
within sixty (60) days of the event causing such damage or des-
truction. In the event the parties cannot agree upon the fair
market value of the Leased Premises and all buildings, structures
and improvements located thereon upon completion of such restora-
tion, the same shall be determined by the appraisal procedure set
forth in Paragraph 30 below. If Lessee shall elect to cancel
this Lease as provided for in this subparagraph C, it shall have
no further obligation for rental or other payments hereunder from
and after the date that such demolition and restoration are com-
pleted, and from and after the date that such demolition and
restoration are completed, neither Lessee nor any Leasehold Mort-
gagee shall have any right, title, interest, lien or encumbrance
in, to or upon the Leased Premises or any of the buildings,

structures or other improvements located thereon.
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D. Lease Termination.

In the event all of the Leased Premises, or so
much thereof and/or the buildings and improvements thereon are
taken so that the use of the remainder, in the Lessee's reason-
able judgment, is economically unfeasible, and Lessee shall have
obtained the prior written consent of any Approved Leasehold
Mortgagee to terminate this Lease, the term of this Lease shall
terminate as of, and the City and Lessee shall be released of all
obligations under this Lease arising subsequent to, the date of
such taking. If only a part of the Leased Premises are so taken,
and this Lease is not terminated as a result thereof, this Lease
shall remain in full force and effect as to the portion of the
Leased Premises and the buildings, structures and improvements
thereon remaining except that the Minimum Basic Rent then applic-
able shall be reduced in that proportion or percentage which the
fair market value of that portion of the land of the Leased Prem-
ises so taken, along with any improvements thereon, bears to the
total fair market value of the land of the Leased Premises and
the improvements thereon immediately preceding such taking. Such
total fair market value shall, for the purposes of this subpara-
graph, be determined in the manner set forth in Subparagraph B of
Paragraph 30, below.

30. FAIR MARKET VALUE

A. Fair Market Value Defined.

"Fair market value" shall mean

(1) when applied to the land of the Leased
Premises, or any portion thereof, the fair market value of such
land, exclusive of the improvements thereon, based upon the uses
of the Leased Premises permitted under this Lease, as the same

may from time to time be amended:;
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(2) when applied to the buildings, struc-
tures and improvements located on the Leased Premises, or any
portion thereof, the fair market value of such buildings, struc-
tures and improvements, exclusive of the land of the Leased Prem-
ises, based upon the uses of such buildings, structures and
improvements permitted under this Lease, as the same may from
time to time be amended;

(3) when applied to the entire Leased Prem-
ises, or any portion thereof, and all buildings, structures and
improvements located thereon, the fair market value of such land
and improvements in the aggregate based upon the uses of the
Leased Premises permitted under this Lease, as the same may from
time to time be amended:;

(4) when applied to the Lessee's leasehold
interest under this Lease together with Lessee's interest in all
buildings, structures and improvements located on the Leased
Premises, the fair market value of such leasehold estate and
improvements in the aggregate based upon the uses of the Leased
Premises and such buildings, structures and improvements per-
mitted under this Lease, as the same may from time to time be
amended; and

(5) when applied to the City's interest
under this Lease together with the City's interest in the land of
the Leased Premises and all buildings, structures and improve-
ments located on the Leased Premises, the fair market value of
such interests in the aggregate based upon the uses of the Leased
Premises permitted under this Lease, as the same may from time to
time be amended.

B. Failure to Agree.

If the parties cannot agree on the fair market

value within thirty (30) days of the date that such fair market
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value determination becomes necessary under any of the provisions
of this Lease, then such fair market value shall be determined by
appraisal in accordance with subparagraph C of this Paragraph 30.
c. Appraisal.

(1) If appraisal is required to fix the
Fair Market Value, such appraisal shall be conducted in the fol-
lowing manner: Within ten (10) days following the expiration of
the thirty (30)-day period during which the parties have been
unable to reach agreement on the Fair Market Value, the City
shall appoint an.appraiser and give written notice thereof to
Lessee, and within ten (10) days after the service of such
notice, Lessee shall in like manner appoint an appraiser and give
written notice thereof to the City, or in case of the failure of
either party hereto so to do, the other party shall have the
right to apply to the Superior Court of Los Angeles County, Cali-
fornia, to appoint an appraiser to represent the party who has
failed to make such appointment. The party failing to make such
appointment shall, immediately upon demand, pay to the party mak-
ing such application, all costs and expenses, including reason-
able attorneys' fees, incurred by such party in obtaining such
court appointment. The two appraisers thus appointed (in either
manner) shall select and appoint in writing a third appraiser and
give written notice thereof to the City and Lessee, or if within
ten (10) days after the appointment of said second appraiser, the
two appraisers shall fail to appoint a third, then either party
hereto shall, at its own expense, have the right to make applica-
tion to said Superior Court to appoint such third appraiser. All
such appraisers shall be experienced in real estate valuation
matters and shall be both impartial and unrelated to either of

the City or the Lessee.
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(2) The three appraisers so appointed (in
either manner) shall promptly meet and shall with reasonable dil-
igence determine the matter in accordance with the provisions
hereof and shall execute and acknowledge their determination in
writing and cause a copy thereof to be delivered to each of the
parties hereto.

(3) The determination of a majority of said
appraisers shall determine the Fair Market Value.

(4) If two of the three appraisers first
appointed as aforesaid shall fail to reach an agreement in the
determination of the matter in question, the same shall be
decided by three new appraisers, who shall be appointed and shall
proceed in the same manner as hereinabove set forth, and said
process shall be repeated until a decision is finally reached by
two of the three appraisers selected.

(5) Each of the parties hereto shall pay
for the services of its appointee and one-half (1/2) of the fee
charged by the appraiser selected by their appointees and of all
other proper costs, with the exception of attorneys' fees which
shall be borne solely by the party incurring such fees.

31. JUDICIAL REFERENCE

In the event that a dispute arises between the par-
ties in instances under this Lease which call for judicial refer-
ence, the City and Lessee agree to refer the dispute to judicial
reference in accordance with the provisions of Section 668 et
seqg. of the California Code of Civil Procedure. The parties
shall agree upon a single referee who shall then try all issues
whether of fact or law, and report a finding in and a judgment
thereon. If the parties are unable to agree upon a referee,
either party may seek to have one appointed, pursuant to Califor-

nia Code of Civil Procedure Section 640. The cost of such pro-
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ceeding shall initially be borne equally by the parties. How-
ever, the prevailing party in such proceeding, or in any litiga-
tion between the parties, shall be entitled, in addition to all
other costs, to recover its contribution for the cost of the ref-
erence as an item of damage or recoverable costs.

32. ATTORNEY'S FEES

Subject to the provisions of Paragraphs 30 and 31
herein, Lessee agrees to pay all of Lessor's attorney's fees,
including the fees of Lessor's outside counsel, incurred in con-
nection with any request by Lessee for Lessor's review and/or
approval of any document or instrument pursuant to the terms of
this Lease, such documents or instruments including but not limi-
ted to: Lender's estoppel certificates; approvals of assignments
or subleases; approvals of modifications or amendments to the
Lease; and non-disturbance and attornment agreement.

33. GENERAL PROVISIONS

A. Remedies Cumulative.

No remedy or election provided by any provi-
sions in this Lease shall be deemed exclusive unless so indica-
ted, but shall whenever possible be cumulative with all other
remedies in law or equity except as otherwise herein specifically
provided.

B. Provisions as Covenants.

Each provision hereof shall be deemed both a
covenant and condition and all of the conditions and covenants
contained herein shall be covenants running with the land and
shall be construed as such.

Cc. Time.

Time is of the essence of this Lease.
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D. Headings.

The paragraph headings in this Lease contained
are for convenience and reference only, and are not intended to
and shall not define, govern, limit, modify or in any manner
affect the scope, meaning, or intent of any provision in this
Lease contained.

E. Successors in Interest.

Except as otherwise herein provided, each and
every of the terms, covenants and conditions of this Lease shall
inure to the benefit of and shall bind, as the case may be, not
only the parties hereto but each and every of the heirs, execu-
tors, administrators, successors, assigns and legal representa-
tives of the parties hereto.

F. Waivers.

The waiver by either Lessee or the City of any
breach of any of the covenants, agreements, obligations, condi-
tions or provisions of this Lease shall not be construed to be a
waiver of such covenant, agreement, obligation, condition, term
or provision upon any subsequent breach of the same or of any
other covenant, agreement, obligation, condition, term or provi-
sion herein contained.

G. Gender and Number.

In this Lease, whenever the context so
requires, the masculine gender includes the feminine and/or
neuter, and the neuter gender includes the masculine and/or
feminine, and the singular number includes the plural and the
plural includes the singular.

H. Memorandum of Lease.

Neither party will suffer or permit all or any
part of this Lease or a copy thereof to be recorded; provided,

however, that Lessee shall, at Lessee's expense, including the
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expense of any documentary transfer tax, record a memorandum of
this Lease executed by both parties.
I. No Brokers.

Lessee covenants and agrees that no commission
or fees are due and owing to any person or entity by reason of
the execution of this Lease or the payment of rent hereunder, and
Lessee shall indemnify and hold the City harmless from and
against any demand, liability, claim or obligation for any such
fees or commissions from any person or entity claiming to have.

J. Good Faith and Reasonability.

In the event any provision under this Lease
shall require or anticipate that either party hereto make a judg-
ment, give consent or approval, or exercise discretion, that
party agrees to do so reasonably and in good faith, with due 4il-
igence, communicated to the other party in writing except in
those instances where a Lease provision specifically sets forth a
different standard of approQal, in which case the specific stan-
dard of that Lease provision shall govern.

K. Governing Law.

This Agreement is made under and shall be con-
strued pursuant to the laws of the State of California. Any suit

hereon or hereunder shall be brought only in a state or federal
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court sitting in the City of Los Angeles, State of California,
and all parties hereto hereby agree that venue shall lie therein.
IN WITNESS WHEREOF, the parties hereto have executed
this Lease the date and year first above written.
"CITY"

CITY OF TORRANCE,
a municipal corporation,

Mayor

"LESSEE"

ROLLING HILLS PLAZA SHOPPING
CENTER, a California limited

ip

By:

<:§2£E§g,nf/ﬁa Caze, PerEmer—

ATTEST:

Aﬁ&A(&iq Kﬁﬂé?*

City Clerky/ /

APPROVEP AS TO FO

STANLEY E. REMELMEYER)
City Attorney
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STATE OF CALIFORNIA
SS.

Oon ghis RN day of @Sﬁaﬂ«—&\, , 1987,

before me, ’ , a Nota Pyblic in and for
said unty and State, personally appeared % &_u/_;/.u,‘j‘
and , proved to me on the basis satisfactory

evidence to be persons who executed this ins ment as Mayor
and City Clerk, Yespectively, of the City of Torrance, the
municipal corporation therein named, and acknowledged to me that
the City of Torrance executed the same.

COUNTY OF LOS ANGELES

S

WITNESS my hand and official seal.

S
S a
=H NOTARY PUBLIC - C',{,Liﬁ’,ﬂm, y Public in and for said

LOS ANGELES COUNT
My Comm, Exsires O 75, 1950 County and State

STATE OF CALIFORNIA
SS.

—

COUNTY OF LOS ANGELES

on this D07y day of _(a1CBER , 1987,
before me, 5[*&\& HRSYe LB PCH a Notary Public in and for
said County and State, personally appeared NORMAN R. LA CAZE,
proved to me on the basis of satisfactory evidence to be the
person whose name is subscribed to this instrument, and acknowl-
edged to me that he executed the same as general partner of the
partnership that executed this instrument and acknowledged to me
that such partnership executed the same.

WITNESS my hand and official seal.

QFFICIAL SEAL

JANE HASSELBACH
Notary Public-Calitornia C}@% MMMMQ ,-
LOS ANGELES COUNTY AR -
Notary Public in and for said
My Comm. Exp. June 10, 1991 County and State
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PARCEL 1 o

That portion of Lot 1, Tract No. 9765, in the City of Torrance,
County of Los Angeles, State of California, as per map recorded
in Book 170, Pages 10, 11 and 12 of Maps, in the office of the
County Recorder of said County, more particularly described as
follows:

Beginning at a point in the Northerly line of Pacific Coast
Highway, 100.00 feet wide, as described in the deed to the State
of California, recorded in Book 12743, Page 23 of Official
Records in the office of the County Recorder of said County, said
poirnt being the most Southerly corner of the land described as
Parcel "D" under Parcels 8-40, 9-2, in complaint in case no.
572730 of the Superior Court of said County, said point being the
Trye Point of Beginning; thence along said §9rtherly line South
48745’20" East 210.00 fget; thence North 41714740" East 209.00
feet; thence North 48745’20" West 188.68 feet to the
Southeasterly line of Crenshaw Boulevard 100.00 feet wide, said
strip of land described as Parcel "A" under said Parcels 8-40,
9-2 in complaint in Case No. 572730 of the Superior Court of said
County:; thence along said So%;heasterly line South 52725’41" West
123.04 feet; thence South 01750’10" West 25.39 feet to the True
Point of Beginning. Contains 1.00+/- Acres.

Excepting therefrom that portion along Pacific Coast Highway and
adjacent thereto to Parcel 1 more particularly described as
follows:

That portion of Lot 1, Tract No. 9765, in the City of Torrance,

County of Los Angeles, State of California, as per map filed in
Book 170, Pages 10 to 12 inclusive, of Maps, in the Office of the
County Recorder of said County, being described as follows:

Beginning at a point in the Northeasterly line of Pacific
Coast Highway, 100.00 feet wide, as described in deed to the
State of cCalifornia, recorded in Book 12743, Page 23 of
Official Records, in the office of the County Recorder of
said County, said point being the most Southerly corner of
the land described as parcel "D" under parcels 8-40, 9-2, in
complaint in Case No. 572730 of the Superior Court of said
Cognty; thence along said Northeasterly l%pe, South
48°45’20" East, 470.93 feet; thence North 45736’26" West,
59.01 feet to a point of tangency with a curve concave
Southwesterly and having a radius of 1828.00 feet; thence
N8rthwesterly along said curve, through a central angle of
3°08’54", an arc distance of 100.45 %Fet to a point of
tangency with a line bearing South 48 45’20" East; thence
North 48 45’20" West, 300.00 feet to a point of tangency
with a curve concave Easterly and having a radius of 25.00
feet; thence Northwesterly, Northerly and Norggeasterly
along said curve, through a central angle of 101°11/01", an
arc distance of 44.15 feet to a point of tangency with a
line bearing North 52°25741" East, said line being the
Southeasterly line of that parcel of land described as
Parcel "A" under said Parcels 8-40, 9-2, said line being now
recognized and accepted as the Southeasterly 1line of
Crgnshaw Boulevard (100.00 feet wide); thence South
52725741" West, along said goutheasterly line, a distance of
16.55 feet; thence South 1°50’10" West, 25.39 feet to the
point of beginning, containing therein 0.059+/- Acres.

EXHIBIT "A"
I.D. #671
October 19, 1987

Sheet 1 of 2



PARCEL 2

That portion of Lot 1, Tract No. 9765, in the City of Torrance,
County of Los Angeles, State of California, as per map recorded
in Book 170, Pages 10, 11 and 12 of Maps, in the office of the
County Recorder of said County, more particularly described as
follows:

Beginning at a point in the Northerly line of Pacific Coast
Highway, 100.00 feet wide, as described in the deed to the State
of California, recorded in Book 12743, Page 23 of Official
Records in the office of the County Recorder of said County, said
point being the most Southerly corner of the land described as
Parcel "D" under Parcels 8-40, 9-2, in complaint in case no.
572730 of the Superior(gourt of said County; thence along said
Northerly line South 48745’20" East 545.00 feet to the True Point
of Beginging; thence North 41°14740" East 700.00 geet; thence
North 48745/20" West 125.0% feet; thence South 41714/40" West
74600 feet; thence North 48745’20" West 263.2? feet; thence South
52725741" West 138.64(;eet; thence South 48745/20" East 85.69
fegt; thence South 41716’35" West 90.44 feet; thence North
48745’20" West 156.18 feet to a point in the Southeasterly line
of Crenshaw Boulevard, 100.00 feet wide, said strip of land
described as Parcel “A" under said Parcels 8-40, 9-2, in
complaint in Case No. 572730 of the Superior Court of said
County:; thence along said Sou%heasterly line North 52725741" East
932.23 §§et; thence south 37734719% East 246.00 feet; thence
North 52°25/41" East 286.66 feet to a point in the Easterly line
of said Lot 1; thence along said Easterly line South 00 11’20"
West 1671.69 feet to the Northerly line o%)Pacific Coast Highway:
thence along said Northerly line North 89 748/35" West 26.53 feet
to the beginning of a tangent curve concave Northerly: thence
Westerly along said curve, h%ying a radius of 1096.28 feet,
through a centr%} angle of 41°03’15", a length of 785.52 feet;
thence North 48 45/20" West 349.67 feet to the True Point of
Beginning. Contains 27.50+/- Acres.

EXHIBIT "A"
I.D. #671
October 19, 1987

Sheet 2 of 2
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FEDERAL AVIATION ADMINISTRATION PROVISIONS

Lessee agrees to observe the following provisions required by
the Federal Aviation Administration:

(a) Lessee in the operations to be conducted pursuant to the
provisions of this lease and otherwise in the use of the airport, will
not discriminate or permit discrimination against any person or class of
persons by reason of race, color, creed or national origin in any manner
prohibited by Part 15 of the Federal Aviation Regulations or any
amendments thereto.

(b) Lessee shall furnish its accomodations and/or services on
a fair, egual and not unjustly discriminatory basis to all users thereof
and it shall charge fair, reasonable and not unjustly discriminatory
prices for each unit of service: PROVIDED, THAT the Lessee may be
allowed to make reasonable and non-discriminatory discounts, rebates, or
other similar type of price reductions to volume purchasers.

(c) Lessee shall make its accommodations and/or services
available to the public on fair and reasonable terms without unjust
discrimination on the basis of race, creed, color or national origin.

(d) Non-compliance with provisions (a), (b) and (c) above
shall constitute a material breach thereof and in the event of such
non-compliance the City shall have the right to terminate this lease and
the estate hereby created without 1liability therefor or at the ele¢tion
of the City or the United States, either or both said Governments shall
have the right to judicially enforce said provisions (a), (b) and (c).

(e) Lessee agrees that it shall insert the above four
provisions in any lease by which said Lessee grants a right or privilege
to any person, firm or corporation to render accommodations and/or
services to the public on the premises herein leased.

(f) The City reserves the right to further develop or improve
the landing area of the airport as it sees fit, regardless of the
desires or view of the Lessee, and without interference or hindrance.

(g) The City reserves the right, but shall not be obligated to
the Lessee, to maintain and keep in repair the landing area of the
airport and all publicly-owned facilities of the airport, together with
the right to direct and control all activities of the lessee in this
regard.

(h) This lease shall be subordinate to the provisions and
requirements of any existing or future agreement between the City and
the United States, relative to the development, operation or maintenance
of the airport.

(i) Lessee agrees to comply with the notification and review
requirements covered in Part 77 of the Federal Aviation Regulations in
the event any future structure or building is planned for the leased
premises, or in the event of any planned modification or alteration of
any present or future building or structure situated on the leased
premises.

(j) It is understood and agreed that nothing herein contgined
shall be construed to grant or authorize the granting of an gxclu51ve
right within the meaning of Section 308 of the Federal Aviation Act.

(k) This lease and all the provisions hereof shall be subject
to whatever right the United States Government now has or in the future
may have or acquire, affecting the control, operation, regulation and
taking over of said airport or the exclusive or non-exclusive use of the
airport by the United States during the time of war or national
emergency. .

Page 1 of 1 Page
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RESOLUTION NO. _87-245

RESOLUTION OF THE CITY COUNCIL OF THE CITY
OF TORRANCE APPROVING THAT CERTAIN
LEASE BETWEEN THE CITY AND ROLLING HILLS
PLAZA SHOPPING CENTER, A PARTNERSHIP
FOR THE ROLLING HILLS SHOPPING CENTER,
AND AUTHORIZING THE MAYOR AND CITY CLERK
TO EXECUTE AND ATTEST SAID LEASE
ON BEHALF OF THE CITY.

WHEREAS, the City of Torrance leased, in a series of leases,
approximately 36 acres of land immediately east of the Torrance
Municipal Airport many years ago for the purpose of developing a
shopping center, and

WHEREAS, the shopping center was purchased by a partnership
headed by Norm LaCaze, and Mr. LaCaze has requested that the
series of leases be consolidated into a single lease, and that the
term thereof be extended, and

WHEREAS, the terms of an extended, single lease have been
negotiated, and

WHEREAS, there is no more suitable use for the said land
than a Shopping Center, and it is in the public interest that such
an extended consolidated lease be executed, and

WHEREAS, certain other associated documents with the lease
have been prepared including an Agreement for Waiver of certain
lease provisions on a one time basis, a Cancellation of Lease, for
the old, existing leases, and a Memorandum of Lease» for purposes
of recording.

NOW, THEREFORE, the City Council of the City of Torrance
does hereby resolve as follows:

1) That the form of lease, the form of Agreement, the form
of Cancellation of Leases, and the form of the Memorandum of lease
are all hereby approved, and

2) The Mayor and City Clerk are directed and authorized to
execute and to attest the Lease, the Agreement, the Cancellation
of Leases and the Memorandum of Lease on behalf of the City.

Introduced, approved and adopted this Twentieth day of
October, 1987,

/s/ Katy Geissert
Mayor of the City of Torrance

ATTEST:

/s/ Donald E. Wilson
City Clerk of the City of Torrance

APPROVED AS TO FORM:

Stanley E. Remelmeyer
City Attorney

By

William G. Quale
Assistant City Attorney
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ATTACHED INSTRUMENT IS A MEMORANDUM OF LEASE.

MONTHLY LEASE AMOUNT IS $6,000.00;

REMAINING TERM OF THE LEASE IS: 492 MONTHS;
FACTOR FOR VALUATION 1IS: 152.5385980;
TOTAL DOCUMENTARY TRANSFER TAX WHICH IS DUE 1Is: $1,007.60.
[ J/]a/@/
C NTAL LAND #TTLE COMPANY

RECORDED IN OFFICIAL RECORDS
.. RECORDER’S OFFICE
e, LOS ANGELES COUNTY

CALIFORNIA
7 M.

pasT. 10 AM NGV 3 1987

FEES 4C 2=
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87 1761480
RRECERORS AP TR REGURST OF

CONTINENTAL LAND-TITLE COMPANY
AND WHEN RECORDED MAIL TO:
COX, CASTLE & NICHOLSON

2049 Century Park East, 28th Floor
Los Angeles, California 90067

Attention: John H. Kuhl, Esqg. /\ F: PQ f:’
- - M -
/

MEMORANDUM OF LEASE f/z/

THIS MEMORANDUM OF LEASE, made and entered into in quad-
ruplicate at Torrance, California, this‘zzf?%ay of Z;kggégl,
1987, by and between the City of Torrance, a municipal corpora-
tion, as Lessor, hereinafter referred to as the "City", and

_Rolling Hills Plaza Shopping Center, a California limited part-
nership, as Lessee, hereinafter referred to as "Lessee", is as
follows:

1. For valuable consideration, the City does ﬁereby
lease to the Lessee that certain real property located in the
City of Torrance, County of Los Angeles, State of California,
described in Exhibit "A", bearing Identification No. 671, and
located as shown as on Exhibit "B", bearing Identification
No. 672, both attached hereto and made a part hereof (the "Leased
Premises"), pursuant to the terms of that certain unrecorded
Lease of even date herewith between the City and the Lessee, and
by this reference incorporated herein and made a part hereof in
all respects as though fully set forth and contained herein (the
"Lease"). A copy of the Lease is available for inspection at the
offices of the City at 3031 Torrance Boulevard, Torrance, Cali-

fornia 90503.

398636039
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¢ AERTOWledgment — Partner of a Partnership

2. The term of the Lease shall be for a period of
forty-one (41) years, commencing November 1, 1987, and expiring
at midnight, October 31, 2028.

IN WITNESS WHEREOF, the parties hereto have executed

this Memorandum of Lease, the date and year first written above.

”LESSEE" "CITY"

ROLLING HILLS PLAZA SHOPPING CITY OF TORRANCE, a municipal
CENTER, a California limited corporation ’ P
partnership '

By: LA CAZE PARTNERSHIP A By
Cali limited partnership,

Mayor

!LESSEE"

ha By:

/NORMAN R. L

ATTEST:

0 ; )
‘qu /ﬂﬂwh
City Clerk? 77

APPROVED AS TO FORM:

STANLEY % REMELMEYER,

City Attorney

STATE OF CALIFORNIA . 87 1761480 a{
COUNTY OF L0S ANL ELES :
On this Z“D day of MM 195?_ before me the undersigned,

a Notary Public in and for said County and State, personally oppecredMg_‘/'ﬁ__ﬁ_Zi_

personally known to me (or proved fo me on the basis of satisfactory evidence) to be 2% €
of the partners of _LA (A 27 AT NenSH Vi . a partnership, said partnership being

personally known to me (or proved to me on the basis of satisfactory evidence) to be one of the partners of
EL&&A&Li%Mé@WMJ&L . the parnership that executed the within
instrument, and acknowledged to me that they executed the same as partners of the partnership first above
named, that said partnership executed the same as a partner ofww_@éﬁ‘%ﬂﬂ_[ﬂ)w

and that said last named partnership executed the same.

WITNESS my hdhy and official seal. %
Signoturb\ﬂi(j/ o tj //: ,7 r/ /)%-)

Name (Tvred or Printed) (This area for official seal)

IRENE M. MELTZER
‘é Notary Public-Callfornla
050 LOS ANGELES COUNTY

My Comm. Exp. Feb. 22, 1889

OFFICIAL SEAL \

X ij
\ ‘\"I-‘

<




STATE OF CALIFORNIA )
SSs.
COUNTY OF LOS ANGELES

On th % day of OCM»W\\/ 1987, before
me, ﬂﬁi§ , a Notar lic in and for
said County and State, personally appeared jg% Heiooenrd
and e , proved to me on t basis of
satisfactory evideqéﬁ to be the persons who executed this
instrument as Mayor~and City Clerk, respectively, of the City of
Torrance, the municipal corporation therein named, &nd
acknowledged to me that the City of Torrance executed the same.

WITNESS my hand and official seal.

e e St e
OFFICIAL SEAL
DONALD E. WILSON
=14 NOTARY PUBLIC - CALIFORNIA
LOS ANGELES COUNTV
#y Comm Expires Oct. 72,1990

NStaty Public in and for said
County and State

STATE OF CALIFORNIA )

) ss.
)
™ ~, —
Dotw day of OCTOBER 1987, before
L {2 , a Notary Public in and for said

County and State, pe nally appeared Norman R. LaCage, proved to
me on the basis of satis tory evidence, to be the person whose
name is subscribed to this Imstrument, and acknowledged to me
that he executed the same as ge al partner of the partnership
that executed this instrument and a owledged to me that such
partnership executed the same.

WITNESS my hand and official seal.

JASEF}{IUQL SEAL ’

ASSELBACH | N 1

LG8 A Galtorna e Mans.(loe o
Notary Public in and for said

My Camm. Exp. June 10, 1891 County and State

87 1761480
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PARCEL 1

That portion of Lot 1, Tract No..9765, in the City of Torrance,
County of Los Angeles, State of California, as per map recorded
in Book 170, Pages 10, 11 and 12 of Maps, in the office of the

County Recorder of said County, more particularly described as
follows:

Beginning at a point in the Northerly line of Pacific Coast
Highway, 100.00 feet wide, as described in the deed to the State
of California, recorded in Book 12743, Page 23 of Official
Records in the office of the County Recorder of said County, said
point being the most Southerly corner of the land described as
Parcel "D" under Parcels 8-40, 9-2, in complaint in case no.
572730 of the Superior Court of said County, said point being the
Trye Point of Beginning; thence along said ertherly line South
48°45’20" East 210.00 feet; thence North 41714’40" East 209.00
feet; thence North 48°45/20" West 188.68 feet to the
Southeasterly line of Crenshaw Boulevard 100.00 feet wide, said
strip of land described as Parcel "A" under said Parcels 8-40,
9-2 in complaint in Case No. 572730 of the Superior Court of said
Count, ; thence along said So%yheasterly line South 52725741" West
193.04 feet; thence South 01750’10" West 25.39 feet to the True
Point of Beginning. Contains 1.00+/- Acres.

Excepting therefrom that portion along Pacific Coast High:ray and
adjacent thereto to Parcel 1 more particularly described as
fo lows: .

That portion of Lot 1, Tract No. 9765, in the City of Torrance,

County of Los Angeles, State of California, as per map filed in
Book 170, Pages 10 to 12 inclusive, of Maps, in the Office of the
County Recorder of said County, being described as follows:

Beginning at a point in the Northeasterly line of Pacific
Coast Highway, 100.00 feet wide, as described in deed to the
State of California, recorded in Book 12743, Page 23 of
Official Records, in the office of the County Recorder of
said County, said point being the most Southerly corner of
the land described as parcel "D" under parcels 8-40, 9-2, in
complaint in Case No. 572730 of the Superior Court of said
County; thence along said Northeasterly l%pe, South
48745’20" East, 470.93 feet; thence North 45736’26" West,
59.01 feet to a point of tangency with a curve concave
Southwesterly and having a radius of 1828.00 feet; thence
N8rthwester1y along said curve, through a central angle of
3°08’54", an arc distance of 100.45 gget to a point of
tangencyowith a line bearing South 48745’20" East; thence
North 48 45’20" West, 300.00 feet to a point of tangency
with a curve concave Easterly and having a radius of 25.00
feet; thence Northwesterly, Northerly and Norggeasterly '
along said curve, through a central angle of 101711’01", an
arc distance of 44.15(;eet to a point of tangency with a
line bearing North 52°25741" East, said line being the
Southeasterly line of that parcel of land described as
Parcel "A" under said Parcels 8-40, 9-2, said line being now
recognized and accepted as the Southeasterly 1line of
Crgnshaw Boulevard (100.00 feet wide); .thence .South
52725741" West, along said.goutheasterly line, a distance of
16.55 feet; thence South 1°50’10" West, 25.39 feet to the
point of beginning, containing therein 0.059+/- Acres.

EXHIBIT "A"“
.. . I.D. #671
October 19, 1987

Sheet 1 of 2
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PARCEL 2 e

That portion of Lot 1, Tract No. 9765, in the City of Torrance,
County of Los Angeles, State of California, as per map recorded
in Book 170, Pages 10, 11 and 12 of Maps, in the office of the
County Recorder of said County, more particularly described as
follows:

Beginning at a point in the Northerly line of Pacific Coast
Highway, 100.00 feet wide, as described in the deed to the State
of California, recorded in Book 12743, Page 23 of Official
Records in the office of the County Recorder of said County, said
point being the most Southerly corner of the land described as
Parcel "D" under Parcels 8-40, 9-2, in complaint in case no.
572730 of the Superior(;ourt of said County; thence along said
Northerly line South 48 45/20" East 545.00 feet to the True Point
of Beginning; thence North 41714/40" East 700.00 geet; thence
North 48745’20" West 125.0% feet; thence South 41714’40" West
74600 feet; thence North 48745’/20" West 263.%? feet; thence South
52725741" West 138.64 éeet: thence South 42745723" East 85.6¢9
fegt; thence South 41716’35" West 90.44 feet; thence North
48°45’20" West 156.18 feet to a point in the Southeasterly line
of Crenshaw Boulevard, 100.00 feet wide, sa‘d strip of 1land
described as Parcel "A" under said Parcels 8-40, 9-2, in
complaint in Case No. 572730 of the Superior Courtoof said
County; thence along said SOuEpeasterly line North 52725’41" East
932.23 feet; thence south 37734/19" East 246.00 feet; thence
North 52°25741" East 286.66 feet to a point in the Easterly line
of said Lot 1; thence along said Easterly line South 00 11/20"
West 1671.69 feet to the Northerly line of Pacific Coast Highway;
thence along said Northerly line North 89 48’/35" West 26.53 feet
to the beginning of a tangent curve concave Northerly:; thence
Westerly along said curve, h%ying a radius of 1096.28 feet,
through a centr%} angle of 41703’15", a length of 785.52 feet;
thence North 48°45/20" West 349.67 feet to the True Point of
Beginning. Contains 27.50+/- Acres.

EXHIBIT "aA"
I.D. #671
October 19, 1987

Sheet 2 of 2

87 1761480



NI SO E 25,300 ..

|

~EXHIBIT B

87 1761480

FARCEL Z

N

/\m 2835 W -
. /0‘96 24..53 4 =
%f"" ﬁmggg—l'

(676D’

No i zore

\ . \ R —+—- o
REVISED
IDENTIFICATION N* &72

wame ROLLING HILLS [LAZA
SHOFPF/ING CENTER

DATE 0-/2- 87

SKT. | OF Z




13704/JHK03-12-01
10/26/87

87 1761479

RECORDING REQUESTED BY:

RECORDED AT THE REQUEST OF
CONTINENTAL LAND TITLE COMPANY

RECORDED IN OFFICIAL RECORDS

, RECORDER'S OFFICE
D o H
AND WHEN RECORDED MAIL TO «.  LOS ANGELES COUNTY

COX, CASTLE & NICHOLSON MINCAUFORNIA

2049 Century Park East, 28th Floor 1 past. 10 AM NOV 3 1987
Los Angeles, California 90067 -
Attention: John H. Kuhl, Esg.

TERMINATION OF MEMORANDA OF LEASES
]FEEMS-‘ ¢ !

THIS TERMINATION OF MEMORANDA OF LEASES, made and

entered into in iﬁadruplicate at Torrance, California, this ZZf[P+
day of (Eﬂvéﬂaf, 1987, by and between the CITY OF TORRANCE, a
municipal corporation, as Lessor, hereinafter referred to as the
"City," and ROLLING HILLS PLAZA SHOPPING CENTER, a Californ.a .
limited pértnership, as Lessee, hereinafter referred to as the
"Lessee," is as follows:

1. Pursuant to those certain Master Leases hereinafter
described, the City leased to Lessee or its predecessors that
certain real property (the "Property") located in the City of
Torrance, County of Los Angeles, State of California, described
in Exhibit "A", attached hereto and made a part hereof.

2. The Master Leases above referred to are designated
as Leases 2-B, 2-C, 3-A, 3-B, 4-B, 6 and 7 and more particularly
described as follows:

(a) Lease No. 2-B is dated January 1, 1960, by and
between the City of Torrance and Jefferson, Inc., and was amended
by Amendment to Lease No. 2-B on July 10, 1961, by Second Amend-
ment to Lease No. 2-B, dated December 29, 1961, and by Third
Amendment to Lease No. 2-B, dated March 1, 1967. By instrument
entitled "Assignment of Lease No. 2-B," dated March 31, 1960,
Jefferson, Inc. assigned all of its right, title and interest in.
and to Lease No. 2-B to Rolling Hills Plaza Company, a Co-Part-

nership of which Albert Levitt and James S. Bower are the general

6f75é3 bLo— 3?



partners. On an undetermined date, James S. Bower assigned all
of his right, title and interest in and to Lease No. 2-B to
Ticor, a California corporation. By instrument entitled "Assign-
ment of Ground Lease", dated July 15, 1983, Ticor assigned all of
its right, title and interest in and to Lease No. 2-B to

Lessee. By instrument entitled "Assignment of Ground Lease",
dated July 15, 1983, Rolling Hills Plaza Company assigned all of
its right, title and interest in and to Lease No. 2-B to Lessee.

(b) Lease No. 2-C, is dated January 1, 1960, by
and between the City of Torrance and Jefferson, Inc., and was
amended by Amendment to Lease No. 2-C, dated July 10, 1961, by
Second Amendment to Lease No. 2-C, dated December 29, 1561, by
Third Amendment to Lease No. 2-C, dated March 1, 1967 and Ev
Fovrth A—endment to Lease No. 2-C, déted March 21, 1972. ﬁy
instrument entitled "Assignment of Lease No. 2-C," dated
March 31, 1960, Jefferson Inc. assigned all of its right, title
and interest in and to Lease No. 2-C to Rolling Hills Plaza
Company. On an undetermined date, James S. Bower assigned all of
his right, title and interest in and to Lease No. 2-C to Ticor, a
California corporation. By instrument entitled "Assignment of
Ground Lease", dated July 15, 1983, Ticor assigned all of its
right, title agd interest in and to Lease No. 2-C to Lessee. By
instrument entitled "Assignment of Ground Lease", dated July 15,
1983, Rolling Hills Plaza Company assigned all of its right,
title and interest in and to Lease No. 2-C to Lessee.

(c) Lease No. 3-A is dated July 1, 1960, by and
between the City of Torrance and Jefferson Inc., and was amended
by Amendment to Lease No. 3-A, dated July 10, 1961, by Second
Amendment to Lease No. 3-A, dated December 29, 1961, by Third
Amendment to Lease No. 3-A, dated November 11 1962, by Third
Amendment to Lease No. 3-A, dated February 1, 1964 (Note: there

are two documents entitled "Third Amendment to Lease No. 3-A"),
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and by Fourth Amendment to Lease No. 3-A, dated September 12,
1969. Lease No. 3-A was divided into Lease Nos. 3-A and 3-B a%
of November 1, 1962, when the first Third Amendment to Lease

No. 3-A was executed. By instrument entitled "Assignment of
Lease," dated April 16, 1969, Jefferson Inc. assigned all of its
right, title and interest in and to Lease No. 3-A to Albert
Levitt and James S. Bower, as individuals. By instrument
entitled "Assignment of Lease," dated April 16, 1969, Albert
Levitt and James S. Bower assigned all of their right, title and
interest in and to Lease No. 3-A to Jefferson Company, a partner-
ship. Effective October 23, 1973, Jefferson Company was consoli-
dated into Rolling Hills Plaza Company. By instrument entitled‘
"Assignment of Ground Lease", dated April 22, 1983, Rolling Hills
Plaza Company assigned all of its riéht, title and interest in‘
and to Lease 3-A to Albert Levitt, a married mun, and Jan 3 S.
Bower, Trustee in the James and Susan Bower Revocable Family
Trust, each as to an individual one-half interest. On an unde-
termined date, James S. Bower assigned all of his right, title
and interest in and to Lease No. 3-A to Ticor, a California
corporation. By instrument entitled "Assignment of Ground
Lease", dated July 15, 1983, Ticor assigned all of its right,
title and interest in and to Lease No.3-A to Lessee. By instru-
ment entitled "Assignment of Ground Lease", dated July 15, 1983,
Albert Levitt assigned all of his right, title and interest in
and to Lease No. 3-A to Lessee.

(d) Lease No. 3-B is dated November 1, 1962, by
and between the City of Torrance and Jefferson, Inc., and was
amended by Amendment to Lease No. 3-B, dated March 1, 1%967. By
instrument entitled "Assignment of Lease," dated April 16, 1969,
Jefferson, Inc. assigned all of its right, tltle and interest in
and to Lease No 3-B to Albert Levitt and James S. Bower, as

individuals. By instrument entitled "Assignment of Lease
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No. 3-B," dated April 16, 1969, Albert Levitt and James S. Bower
assigned all right, title and interest in and to Lease No. 3-B to
Jefferson Company, a partnership. Effective October 23, 1973,
Jefférson Company was consolidated into Rolling Hills Plaza
Company. By instrument entitled "Assignment of Ground Lease",
dated April 22, 1983, Rolling Hills Plaza Company assigned all of
its right, title and interest in and to Lease No. 3-B to Albert
Levitt, a married man, and James S. Bower, Trustee in the James
and Susan Bower Revocable Family Trust, each as to an individual
one-half interest. On an undeterminec date, James S. Bower
assigred all of his right, title and interest in and to Lease

No. 3-B to Ticor, a California corporation. By instrument
entitled "Assignment of Ground Lease", dated July 15, 1983£ Ticor
asrigned all of its right, title and‘interest in and to Lease

No. 3-B to Lessee. By instrument entitled "Assignment of Lease",
dated July 15, 1983, Albert Levitt assigned all of his right,
title and interest in and to Lease No. 3-B to Lessee.

(e) Lease No. 4-B is dated May 31, 1962, by and
between the City of Torrance and Jefferson Inc., and was amended
by Amendment to Lease No. 4-B, dated March 1, 1967. Effective
October 23, 1973, Jefferson Company was consolidated into Rolling
Hills Plaza Company. By instrument entitled "Assignment of
Ground Lease", dated April 22, 1983, Rolling Hills Plaza Company
assigned all of its right, title and interest in and to Lease
No. 4-B to Albert Levitt, a married man, and James S. Bower,
Trustee in the James and Susan Bower Revocable Family Trust, each
as to an individual one-half interest. On an undetermined date,
James S. Bower assigned all of his right, title and interest in
and to Lease No. 4-B to Ticor, a California corporation. By
instrument entitled "Assignment of Ground Leése", dated July 15,
1983, assigned all of its right, title and interest in and to

Lease No. 4-B to Lessee. By instrument entitled "Assignment of
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Ground Lease", dated July 15, 1983, assigned all of his right,
title and interest in and to Lease No. 4-B to Lessee.

(f) Lease No. 6 is dated February 1, 1964, by and
between the City of Torrance and Albert Levitt and James S.
Bower, and was amended by Amendment to Lease No. 6, dated
March 1, 1967, and by Second Amendment to Lease No. 6, dated
July 1, 1974. By instrument entitled "Assignment," dated
June 20, 1984, Albert Levitt and James S. Bower assigned all of
their right, title and interest in and to Lease No. 6 to Lessee.

(g) Lease No. 7 is dated February 1, 1964, by and
between the City of Torrance and Albert Levitt and James S.
Bower, and was amended by Amendment to Lease No. 7, dated
_ March 1, 1%67. On an undetermined date, Jamec S. Fower assigned
all of his right, title and interest in and to Lease No. 7 to
Ticor, a California corporation. By instrumenu entitled .assign-
ment of Ground Lease", dated July 15, 1983, Ticor assigned all of
its right, title and interest in and to Lease No. 7 to Lessee.
By instrument entitled "Assignment of Ground Lease", dated
July 15, 1983, Albert Levitt assigned all of his right, title and
interest in and to Lease No. 7 to Lessee.

3. Maps indicating the land demised by said Master
Leases were recorded in Book 170, at Pages 10, 11 and 12 of Maps,
in the Office of the Recorder of Los Angeles County, California.
4. City and Lessee have entered into that certain

Lease (the "Lease"), a memorandum of which (the "Memorandum") is
being recorded concurrently herewith. As of November 1, 1987,
the Master Leases and all amendments and modifications thereto,
and the leasehold estates created thereby, together with any and
all other right, title and interest whatsoever which Norman R.
La Caze, Lessee, or any other person or entiéy owning any
interest in or claiming through Norman R. La Caze or Lessee, may

then have in the Rolling Hills Plaza Shopping Center of which the
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Property is a part, shall be entirely amended and restated and
completely superseded by the Lease, and Lessee's rights, inter-
ests and entitlements to the Rolling Hills Shopping Center shall
be limited solely to and determined solely by the Lease. Any and
all memoranda, short forms or other indicia of the Master Leases
that may appear in the public records are hereby completely and
entirely terminated and cancelled and the Memorandum shall con-
stitute the sole indicia or notice of the Lease in such public
records which may be relied upon.

IN WITNFSS WHEREOF, the part’-s hereto have executed

this Zermination of Lease, the date and year first written above.

|ICITY|I
CITY OF TORRANCE, a municipal .corpo-
ration,. 5. .
-
By: 7% rcacer’
Mayor /
"LESSEE"

ROLLING HILLS PLAZA SHOPPING CENTER,

a California limited partnershi
B TNERSHIP, A CALIFORNIA

RSHIP, PARTNER

LIMITED PAR

ATTEST:

=

Fity Clerk STANLEY E. REMELMEYER, [\
City Attorney
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Acknowledgment — Partner of a Partnership

STATE OF CALIFORNIA

COUNIY OF {o§ AN bFLES 55
0 N
On this _2/_"_‘__— day of ND‘)EM 65@‘ , 19@, before me the undersigned,

a Notary Public in and for said County and State, personally appeared NOZMa R. LA (A2E

/
personally known to me (or proved fo me on the basis of satisfactory evidence) to be ORE
of the partners of Mﬂ) B’%M’L? , a parinership, said partnership being

personally known tg me (or prove‘d! to me on the basis of satisfactory evidence) to be one of the partners of
£ LLWRA ULL tA24 - i , the partnership that executed the within
instrument, and acknowledged to n‘e that they executed the same as partners of 1

partnership first above
named, that said partnership executed the same as a partner of Lowdly HtLLs 2 i LE .,Q
and that said last named partnership executed the same.

OFFICIAL SEAL
< IRENE M. MELTZER
""»52.\& Notary Public-Catifornla
& FAbe] LOS ANGELES COUNTY
\-E27
T8 My Comm. Exp. Feb. 22, 1889

WITNESS mE and official seal.
1
Signature® LU 777 %\ g
~ \ VAVAN )
S

1

Name (Typed or Printed) (This area for official seal)
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STATE OF CALIFORNIA )
) ss. )
COUNTY OF LOS ANGELES ) -

On Kﬂ@:;;Wq) D%, 1987, before me, the undersigned, a
Notary Public in and for said State, personally appeared
*uh}i%f)fwnueq; and § baaly oo L ldarans ,

/77 personally known to me;
// proved to me on the basis of satisfactory evidence,

to be the person(s) who executed the within instrument as Mayor and
City Clerk, respectively, of the City of Torrance, the municipal
corporation therein named to be the persons that executed the within
instrument, and acknowledged to me that the City of Torrance executed
the same.

_WITNESS my hand and official seal.

OFF["IAL CEAL
JANE HASSELBACH

Notary Public-California ¥ o
LOS ANGELES COUNTY b)()«w W,\LQM -

My Comm. Exp. June 10, 1991 Notary Public

STAT )F CALIFORNIA )
\\\7$; ) ==
COUNTY OF yp, ANGELES )

On October 29 , 1987, before me, the undersigned, a
Notary Public in an or said State, personally appeared Norman R.
La Caze,

/x/ personally known to me;
/_/ proved to me on the basis of™gatisfactory evidence,

strument on behalf of the
h partnership executed the

to be the person(s) who executed this
partnership and acknowledged to me that s
same.

WITNESS my hand and official seal.

OFFICIAL SEAL
GRETCHEN W. GOLDSWORTHY
Notary Public-Callfornia

105 ANGELES COUNTY HNotary Public \
My Comm, Exp. July 19, 1891
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LECAL DESCRIPTION OF
PREMISES DEMISED UNDER
LEASE NO, 2-B
(Jefferson, Inc.)
(Rolling Hills Station No. 1)

All that certeain real property situated in the City of
Torrance, County of Los Angeles, State of California, de-
scribed as follows:

That portion of Lot 1, of Tract No. 9765 in the said City,
County and State as shown on map recorded in Book 170,
pages 10, 11, 12 of maps in the office of the County Re-
.corder of said County, described as follows:

Beginning at a point in the northerly line of Pacific Coast
Highway, 100 feet wide, as described in deed to the State

of California, recorded in Book 12743, page 22 of (Official
Records, in the office of the County Recorder of said County,
said point being the most southerly corner of the land de-
scribed as Parcel "D" under parcels 8 - 40, 9 - 2, in com-
plaint in Case No, 572720 of the Superior Court of said
County; thence along said northerly line, S. 48° 45' 20" E.,
140.00 feet; thence N. 41° 14' 40" E., 137.34 feet; thence
N. 483° 45' 20" W., 132.84 feet more or less to the south-
easterly line of Crenshaw Boulevard, 100 feet wide; thaence
alona said last mentioned line S. 52° 25' 41" W., 120.00
feet; thence S. 01° 5C' 10" W., 25.39 feet more or less

to the point of beginning.

AREA = 19,913 sq. ft.
or
0.457 acres

EXHIBIT "A"
Lease No. 2-B

PAGE 2 OF 17 PAGES OF EXHIBIT "A"
TO THE TERMINATION OF LEASES
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11/063,87 11:04 T 818 760 0320

LEASE NO. 6

LEGAL DESCRIPTION
ALL THAT CERTAIN REAL PROPERTY SITUATED IN THE CITY OF TORRANCE, COUNTY OF
LOS ANGELES, STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS:

THAT PORTION OF LOT 1, OF TRACT NO. 9765, IN THE SAID CITY, COUNTY, AND
STATE AS SUOWN ON MAP RECORDED 1IN BOOK 170, PAGES 10,11,AND 12 OF MAPS IN
THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT IN THE EASTERLY LINE OF SAID LOT 1 DISTANT NORTHFRLY
THEREON W. 0°11'20"E., L21.69 FERT FROM THE NORTHERLY LINE OF PACIFIC COAST
HIZHWAY, 100.00 FEKT WIDE, AS DESCRIBED IN DEED TO THE STATE OF CALIFORNIA
RECORDED IN BOOK 12743, PAGE 23 OF OFFICTAL RECORDS, IN THE OFFICE OF TIIE
COUNTY RECORDER OF SAYD COUNTY, SAID POINT OF BEGINNING BREING ATSO THE MOST
SOUTHFRT.Y CORNER OF THE LAND DESCRIBED AS PARCEL "X" IN LEASE NO. 4 RECORDED
TN BOOK M-553, PAGE 136, OFFICIAL RECORDS OF SAID COUNTY; THENCE NORTHWESTERLY
ALORG THE SOUTHWESTERLY LINE OF SAID PARCEL "X, N. L8°L5'20" W., T17.T2 FERT;
THENCE N. 3°45'20" W., 134,35 FEET; THENCE N. 48°45'20"W., 175.85 FERT TO A
POINT ON A LINE WHICH IS PARALLEL W1TH AND DISTANT SOUTHEASTERLY, MREASURED

AT RIGHT ANGLES 246,00 FEET FROM THE SOUTHEASTERLY J.INE OF CRENSHAW BLVD.,

100 FEET WIDE, DESCRIBED AS PARCEL "A" UNDER PARCELS 8-L0O AND 9-2 IN COMPLAINT
IN CASE NO. 572730 OF THE SUPERIOR COURT O} SAID COUNTY; THENCE NORTHEASTERLY
ALONG SAID PARALLEL LINE N. 52°25'41" E., 864.00 FEET TO ITS INTERSECTION WITH
THE BEFORE MENTIONED MASTERLY LINE OF SAID LOT 1; THENCE SOUTHFRLY THEREON 2.
0°11'20" W., 1250.00 FEET TO THE POINT OF BEGINNING.

CONTATNING THEREIN APPROXIMATELY 10.39 ACRES.

EXHIBIT "A"

LEASE NO, 2-C

PAGE L OF 17 PAGES OF EXHIBIT "A"
TO THE TERMINATION OF LEASES
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LEGAL DESCRIPTION

All that certain real property situated in the City of Torrance,
County of Los Angeles, State of California, described as follows:

That portion of Lot 1, of Tract No. 9765, in the said City,
County, and State, as shown on map recorded in Book 170,
Pages 10, 11, and 12 of Maps in the office of the County
Recorder of said County, more particularly described as
follows:

Beginning at the most southerly corner of the land
described as Parcel "D" under Parcels 8-40, 9-2, in
complaint in Case No. 572730 of the Superior Court

of said County, thence South 48° 45' 20" East,

545.00 feet, along the northerly line of Pacific
Coast Highway, 100 feet wide, as described in deed

to the State of California, recorded in Book 12743,
Page 23 of Official Records, in the office of the
County Recorder of said County, to the TRUE POINT OF
BEGINNING, thence North 41° 14' 40" East, 700.00
feet, thence South 03° 45' 20" East, 134.35 feet;
thence South 48° 45' 20" East, 453.00 feet; thence
South 41° 14' 40" West, 140.00 feet; thence South,
0l° 15' 58" East, 32.56 feet; thence South 48° 45'
20" East, 40.00 feet; thence North 41° 14' 40" East,
20.00 feet; thence South 48° 45' 20" East 160.00 feet;
thence North 41° 14' 40" East 110.00 feet; thence
North 48° 45' 20" West 134.00 feet; thence North 41°
14' 40" East, 34.00 feet; thence South 48° 45' 20"
East, 176.72 feet, more or less, to the easterly line
of said Lot 1, thence along said easterly line South
00° 11' 20" West, 421.69 feet, to said northerly line
of Pacific Coast Highway: thence along said northerly
line North 89° 48' 35" West, 26.53 feet to the begin-
ning of a tangent curve, concave northerly and having
a radius of 1096.28 feet; thence westerly along said
curve through a central angle of 41° 03' 15", an arc
distance of 785.52 feet to the end thereof; thence
tangent North 48° 45' 20" West, 349.67 feet to the
TRUE POINT OF BEGINNING; containing therein approx-
imately 12.04 acres.

PAGE 6 OF 17 PAGES OF EXHIBIT "A" Jefferson Company, a partnership

. Fifth Amendment to Lease 3-32
TO THE TERMINATION OF LEASES I.D. No. 340
Exhibit "A"
August 20, 1970
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LEGAL DESCRIPTION !

All that certain real property situated in the City of Torrance,
County of Los Angeles, State of California, described as follows:

That portion of Lot 1, of Tract No. 9765, in the said
City, County, and State, as shown on map recorded in
Book 170, Pages 10, 11, and 12 of Maps in the office

of the County Recorder of said County, more particularly
described as follows:

Beginning at the most southerly corner of the land
described as Parcel "D" under Parcels 8-40, 9-2, in
complaint in Case No. 572730 of the Superior Court

of said County, thence South 48° 45' 20" East, 545.00
feet, along the northerly line of Pacific Coast High-
way, 100 feet wide, as described in deed to the State
of California, recorded in Book 12743, Page 23 of
Official Records, in the office of the County Recorder
of said County, thence North 41° 14' 40" East, 700.00
feet; thence South 03° 45' 20" East, 134.35 feet:
thence South 48° 45' 20" East, 453.00 feet to the
TRUE POINT OF BEGINNING:; thence South 48° 45*' 20"
East, 88.00 feet; thence South 41° 14' 40" West,
34.00 feet; thence South 48° 45' 20" East, 134.00
feet; thence South 41° 14' 40" West, 110.00 feet:
thence North 48° 45' 20" West, 160.00 feet; thence
South 41° 14' 40" West, 20.00 feet; thence North

48° 45' 20" West, 40.00 feet; thence North 01l° 15'
58" West, 32.56 feet; thence North 41° 14' 40" East,
140.00 feet to the TRUE POINT OF BEGINNING; containing
0.65 acres.

4
PAGE 8 OF 17 PAGES OF EXIHIBIT "A"

TO THE TERMINATION OF LEASES Jefferson Company, a partnership
First Amendment to Lease 3-B
I.D. No. 2342
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EXHIBIT A"
Identification EHo. 109
Lease 4=C - .+ ' = ;%%)

LEGAL DESCRIPTION

That portion of Lot 1 of Tract No. 9765, in the City of Torrance
County of lLos Angeles, Btate of California, as shown on Map re-
corded in Book 170, Pages 10, 1ll, &nd 12, inclusive, of Maps, in
the Office of the County Recorder of said County, described as
followe: ‘

Beginning at a point in the Mortherly line of Pacific
Coast Highway, 100 feet wide, as described in deed to the
State of California, recorded in Book 12743, Page 23

of Official Records, in the Office of the said County
Recorder, said point being distant South 48° 45* 20"
East 210 feet along said NHortherly line fram the most
Southerly corner of the land described as Parcel "D"
under Parcels 8~40, 9-2, in complaint in Case No. 572730
of the Superior Court of said Countys thence along szid
Northerly line South 48° 45' 20" Bast, 210.00 feet; -
thence North 41° 14' 40" East 626.00 feet to the true
point of beginning; thence Horth 48° 45' 20" West 263.58
€aety thence Bouth 52° 25' 41" Weat 174.77 feet; thence
South 48° 46' 05" East 92.68 feot; thence South 41° 16°
35" West 55.02 feat; thence North 48° 45' 20" West
156.18 feet, more or less, to the Southoasterly line of
the 100-foot strip of land described as Parcel "A"

under said Parcels 8-40, 9-2y thence along said South-
sasterly line North 52° 25' 41" Bast 306.26 festp thence
South 48° 45' 20" West 301.61 feet; thence South 41° 14'
40" West 74.00 feet to the true point of beginning.

WmBF tab
S-64
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EXHIBIT "A"
IDENTIFICATION KO, 11l
LEASE NO, 4-D

REVISED DESCRIPTION TO ELIMINATE ENCROACHMENTS

That portion of Lot 1 of Tract No. 9765, in the City of Torrance,
County of Los Angeles, State of Celifornis, &8 shown on Map re-
corded in Book 170, Pages 10, 11, and 12, inclusive, of Maps, in
thelorrice of the County Recorder of said County, described as
followus;

Beginning at a point in the Northerly line of Pacific
Coast Highway, 100 feet wide, as described in deed to
the State of California, recorded in Book 12743, Page
23, of Official Records in the Office of the said
County Recorder, said point being distant South 48°

451 20" East 210 feet glong said Northerly line from
the most Southerly corner of the land described as
Parcel "D" under Parcels 8-40, 9-2, in complaint in
Case No. 572730 of the Superior Court of said County;
thence along said Northerly line South 48° 451 20"
East 210.00 feet; thence North 41° 14!' 40" Emst 626,00
feet; thence North 48° 45' 20" west 263.58 feet; thence
South 52° 25' 41" wWest 138.64 feet to the true point
of beginning; thence South 48° 44' 32" East 85,69 feet;
thence South 41° 16' 35" West 35.40 feet; thence North
48° 46 05" West 92,68 feet, more or less, to & point
on & line which bears South 52° 25' 41" West, 36.13
feet from the true point of beginning; thence North
52° 25! 41" East 36.13 feet to the true point of be-
ginning,

WEF:dob
9-64
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LEASE NO. 6

LEGAL DESCRIPTIOCN

ALL THAT CERTAIN REAL PROPERTY SITUATED IN THE CITY OF TORRANCE, COUNTY OF LOS ANGELES,
STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS:

THAT PORTION OF LOT 1, OF TRACT NO. 9765, IN THE SAID CITY, COUNTY, AND STATE,
AS SHOWN ON MAP RECORDED IN BOCK 170, PAGES 10, 11, AND 12 OF MAPS IN THE OFFICE
OF THE COUNTY RECORDER QF SAID COUNTY, DESCRIBED AS FOLLOWS:

BEGINNING AT A POCINT IN THE EASTERLY LINE OF SAID LOT 1 DISTANT NORTHERLY THEREON

N. 0° 11' 20" E., 421.69 FEET FROM THE NORTHERLY LINE OF PACIFIC CQAST HIGHWAY,
100.00 FEET WIDE, AS DESCRIBED IN DEED TC THE STATE OF CALIFORNIA RECORDED IN

BOOK 12743, PAGE 23 OF OFFICIAL RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF
SAID COUNTY, SAID POINT OF BEGINNING BEING ALSC THE MOST SOCUTHERLY CORNER OF THE
LAND DESCRIBED AS PARCEL "X" IN LEASE NO. 4 RECORDED IN BOOK M-553, PAGE 136,
OFFICIAL RECORDS OF SAID COUNTY; THENCE NORTHWESTERLY ALONG THE THENCE N.48° 45'

20" W., 717.72 FEET; THENCE N. 3° 45' 20" W., 134.35 FEET; THENCE N. 48° 45' 20"

W., 175.85 FEET TO A POINT ON A LINE WHICH IS PARALLEL WITH AND DISTANT SOUTHEASTERLY,
MEASURED AT RIGHT ANGLES 246.00 FEET FROM THE SOUTHEASTERLY LINE OF CRENSHAW BLVD.,
100.00 FEET WIDE, DESCRIBED AS PARCEL "A" UNDER PARCELS 8-40 AND 9-2 IN COMPLAINT IN
CASE NO. 572730 OF THE SUPERIOR COURT OF SAID COQUNTY; THENCE NORTHEASTERLY ALOCNG
SAID PARALLEL LINE N. 52° 25' 41" E., 864.00 FEET TC ITS INTERSECTION WITH THE
BEFORE MENTIONED WASTERLY LINE OF SAID LOT 1; THENCE SQUTHERLY THERECON S. 0° 11!

20" W., 1250.00 FEET TO THE POINT OF BEGINNING.

CONTAINING THEREIN APPROXIMATELY 10.39 ACRES.
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LEGAL DESCRIPTION

All that certain real property situated in the City of Torrance, County
of Los Angeles, State of California, described as follows:

That portion of Lot 1, of Tract No. 9765, in the said City, County

and State, as shown on map recorded in Book 170, Pages 10, 11l and 12

of Maps, in the Office of the County Recorder -0of said County, described
as follows:

Beginning at a point which is the TRUE POINT OF BEGINNING in the
Southeasterly line of Crenshaw Boulevard, 100 feet wide, described
as Parcel "A" under Parcels 8-40, 9-2, in complaint in Case No.
572730 in the Superior Court of said County:; distant Northeasterly
thereon North 52°25'41" East, 693.55 feet from the most Northerly
corner of the land described as Parcel "D" under said Parcels 8-40
and 9-2, said point of beginning being also the most northerly
corner of the land described as Modified Parcel "Y" in the 5th
Amendment to Lease No. 4, recorded May 3, 1962 as Instrument No.
5243; thence northeasterly along said southeasterly line of Cren-
shaw Boulevard North 52°25'41" East 656.97 feet; thence South 37°
34'19" East, 246.00 feet; thence parallel to said southeasterly
line South 52°25'41" West 608.33 feet to the southwesterly line

of the land described as Parcel "X" in Lease No. 4 recorded in
Book M-553, Page 136, Official Records of said County:; thence
northwesterly along said southwesterly line North 48°45'20" West,
250.76 feet to the TRUE POINT OF BEGINNING, containing therein
3.57 acres more or less. '

RESERVING THEREFROM:

An easement for utility purposes, 10.00 feet in width, as
described per Resolution No. 2338 of the City Council of
the City of -Torrance dated October 28, 1952.

ROLLING HILLS PLAZA COMPANY
AIRPORT LEASE NO. 7
Identification No. 438
Exhibit "A"

Date: May 3, 1973
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AMENDMENT TO ASSIGNMENT OF LEASE

WHEREAS, heretofore, by instrument styled "Assignment of
Lease" dated June 29, 1988, 5-H Investment Club did sell, assign,
transfer and set over unto Rolling Hills Plaza Shopping Center, a
California 1limited partnership, all of its right, title and
interest as Lessee in and to that certain lease executed by J. S.
Realty Co., an Ohio corporation, on December 12, 1967, and 5-H
Investment Club, an Ohio partnership, as Lessee, which lease is
evidenced and referred to in an agreement which was recorded in
the Office of the County Recorder of Los Angeles County, State of
California, on October 13, 1983, under instrument no. 83-1205012
of the Official Public Records of said County, and covers a
leasehold interest in and to that portion of Lot 1 of Tract No.
9765, in the City of Torrance, County of Los Angeles, State of
California, as shown on Map recorded in Book 170, Pages 10, 11
and 12 of maps in the Office of the County Recorder of said
County, and more particularly described in said referenced
instrument.

WHEREAS, 5-H Investment Club and Rolling Hills Plaza Shop-
ping“Center, a California limited partnership, desire to acknowl-
edge, modify and amend the terms of said Assignment of Lease, the
parties hereto agree as follows:

The undersigned, Rolling Hills Plaza Shopping Center, a
California limited partnership, hereby accepts and acknowledges
the Assignment of Lease referenced above and agrees to be bound

by all of the conditions and covenants pertaining to the lessee



TLE INSURANCE COMPANY

CORPORATION

CHICAGO T!

Staple

Stanta

under the L
ease Agreement assigned by 5-H Investment
ent Club from

the dat i
2 of such assignment, being June 29, 1988
4 hd

- .

effect as originally written.

DATED this 26th day of August, 1988

5-H INVESTMENT CLUB

By:’ ;
By: e?ﬁwm srive  JR
Title! L

ROLLING HILLS PLA
CENTER ZA SHOPPING

N an R A7 G
General Partner <::i?

STATE OF CALIFORNIA — - } ss

COUNTY OF " Saa $reancoes o —f

On this ___ﬂ—— day of __%{__———— in the year
y . before me, the undersigned. a Notary Public in

and for said County an State. pegsonally ayeared
e K- > w ensTta % personally known ,

to me (or pawed to me on the basis of satisfactory evidence) to be the
B THCE

—//—— President, and

personally known to me (or proved to me on the basis of satisfactory

evidence) to be [k

Secretary of the corporation that executed the within Instrument. and
acknowledged to me that such corporation executcd the within instru-
ment pursuant 10 its by-laws or 3 resolution of its board of directors.

iTii:%%%fiﬁﬁé&ﬁg;hiéﬁbL"’”"—“_‘

UE”Q¥ F. S[OJ&

Name (Typed or Printed)
Notary Public in and for said County and State

OFFICIAL SEAL

BEVERLY E SKOVE
NOTARY PUBLIC - CALIFORNIA

SAN FRANCISCO COUNTY
My comm. expires AUG 23, 1991

(This area for official notarial seal)
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Hhen Recorded, Hall To:

Rolling Hills Plaza Shopping Center 0O ¢
c

2601 Airport Drive #300
Morrance, Calif, 90505

Cl=nature of o~
— e

ASSIGNMENT OF LEASE

KNOW ALL HEN BY THESE PRESENTS:

That I/ We, the underaigned, for value recelved, hereby sell, assign, transfer

sovzr unto . Rolling Hills Plaza Shopping Center, a California Limited

. . Partnership
ylour right, title and {nterest as Lessgp(s), In and to that certain

Lease, executed by J.8. Realty Co. an Chio corporation.
as Lessor(s), on Decerrber 12, 1967 and
5-11_Inuestment Cluh, an Chia parinership as Lessee,

is evidenced by A reezg?nt which
which Lease Afras recorded i}t,\ t%e oftice of the County Recorder of _j1ne Apagples

County, State of California, on _(ctpher 13 1983 in Book Page
Inst. #83-1205012 ’ » .
of omcu} Records of said County, and covers the following described

real property sltuate in the County of _Ios Angeles State of Californlia:

Exact legal description as per Exhibit "A" attached hereto and made a part hereof
by this reference.

o Y5 Yt~ T, ot ST T T R
- RECORDED IN OFFICIAL RECORD
RECORDER'S OFFcE
LOS ANGELES Goyy
21 MIN. CALIFORN]A
PAST 1 PM.JUL 22 ‘18
Dated thia _ 2%, day of June 1988 _
5-H Investment Club:
Qan b
By? -
STATE OF CALIFORNIA ss
COUNTY OF “SAN FRANCISCO } :
On this .29, day of _JUNE .in the year . 1288 .
%, before me, the undersigned, a Notary Public in and for said County and
.-3 State, personally appeared

DR JAMES HOWENSTEIN

. personally known 10 me
(or proved to me on the basis of satisfactory evidence) to be

of the partriers of the partnership that executed the
within instrument, and acknowledged to me that such partnership

uted the same. 3 ¢
exee e OFFICIAL SEAL ]
B NOTARY PUBLIC - CALIFORNIA

[ i T, 1 2R

Narfre {Typed or Printed) 7 U
Natare Pruhlic in and far esid Connty and State /

Signature

CHICAGO TITLE INSURANCE COMPANY
PARTNERSHIP

Staple

-



EXHIBIT "A"

A LEASEHOLD INTEREST IN AND TO SAID LAND AS CREATED BY THAT CERTAIN
LEASE DATED DECEMBER 12, 1947 EXECUTED BY J. 8. REALTY C€O., AN OHIO
CORPORATION AS LEBSOR AND 5 H INVESTMENT CLUB, AN OHID PARTNEREHIP AS
LESSEE, AB REFERENCED IN THE DOCUMENT ENTITLED "AGREEMENT" WHICH WAS
RECORDED OCTOBER 11, 1983 A INSTRUMENT NO. B83-1205012.,. FOR THE TERM
AND UPON AND SUBJECT TO ALL THE PROVIGIONS CONTAINED IN SAID DOCUMENT

AND IN SAID LEASE, SAID LAND BEING DESCRIBED AS FOLLOWS:

THAT PORTION OF LOT 1, OF TRACT 9763, IN THE CITY OF TORRANCE, COUNTY
OF LOS ANGELES, SBSTATE OF CALIFORNIA, AS SHOWN ON MAP RECORDED IN BOOK
170 PAGES 10 THROUGH 12 INCLUSIVE OF MAPE., IN THE OFFICE OF THE COUNTY
RECORDER OF BAID COUNTY, DESCRIBED AS FOLLOWS: BEGINNING AT A POINT
IN THE BDUTHEASTERLY LINE OF CRENSHAW BOULEVARD, 100 FEET WIDE,

- DESCRIBED AS PARCEL "A" UNDER PARCELS 8-40 AND 9-2, IN COMPLAINT IN
CASE NDO. 972730 OF THE SUPERIOR COURT OF EAID COUNTY: DISTANT
NORTHEASTERLY THEREON NORTH 52 DEGREES 23 MINUTES 41 SECONDS EAST
493. 55 FEET FROM THE MOST NORTHERLY CORNER OF THE LAND DESCRIBED AS
PARCEL "D" UNDER SAID PARCELS B-40 AND 9-2, SAID POINT OF BEGINNING
DEING ALSO THE MOST NORTHERLY CORNER OF THE LAND DESCRIBED AS MODIFIED
PARCEL "Y" IN THE 3TH AMENDMENT TO LEASE NO. 4 RECORDED MAY 03, 1962
AS INSTRUMENT NO. 95243, OFFICIAL RECORDS) THENCE NORTHEASTERLY ALONOG
SAID SOUTHEASTERLY LINE OF CRENSHAW BOULEVARD NORTH 52 DEGREES 235
MINUTES 41 SECONDS EAST, 623.97 FEET TO THE TRUE POINT OF
DEGINNING) THENCE CONTINUING ALONG SAID SOUTHEASTERLY LINE OF 'CRENSHAW
BOULEVARD) NORTH 52 DEGREES 25 MINUTES 41 SECONDS EAST., 134,00 FEET TO
THE BEGINNING OF A TANGENT CURVE CONCAVE NORTHWESTERLY AND HAVINO A
RADIUS OF 700.00 FEET) THENCE NORTHEASTERLY ALONG SAID CURVE THROUGH A
CENTRAL ANGLE OF 52 DEGREES 14 MINUTES 21 SECONDS, AN ARC DISTANCE OF
&38. 22 FEET TO THE END THEREOF, SAID END BEING TANGENT WITH THE
EASTERLY LINE OF SAID LOT 1 OF SAID TRACT NO. 97651 THENCE SOUTHERLY
ALONG SAID EASTERLY LINE SOUTH O DEGREES 11 MINUTES ‘20 SECONDS WEST
454.39 FEET TO ITS INTERSECTION WITH A LINE WHICH IS PARALLEL WITH AND
DISTANT SOUTHEASTERLY MEASURED AT RIGHT ANGLES 2464.00 FEET FROM THE
DEFORE MENTIONED SOUTHEASTERLY LINE OF CRENSHAW BOULEVARD. HAVING A
BEARINO OF NORTH 52 DEGREES 25 MINUTES 41 SBECONDS EAET. THENCE .
SOUTHWESTERLY ALONG SAID PARALLEL LINE SQUTH 52 DEGREES 23 MINUTES 41
SECONDS WEST, 28&.47 FEET TO A POINT ON A LINE WHICH BEARS SOUTH 37
DEGREES 34 MINUTES 19 SECONDS8 EAST,- AND PABSES THROUGH THE TRUE POINT
OF BEGINNINGs THENCE ALONG SAID LINE NORTH 37 DEGREES 34 MINUTES 19
GECONDS WEST 244.00 FEET TO THE TRUE POINT OF BEGINNING.

EXCEPT THEREFROM ALL URANIUM, THORIUM AND ALL OTHER MATERIALS
DETERMINED PURBUANT TO.G6ECTION 3 (B) (1) OF THE ATOMIC ENERGY ACT OF
1944 (&0 B8TAT. 761) TO BE PECULIARLY ESSENTIAL TO THE PRODUCTION OF
FIBSIONABLE MATERIAL, CONTAINED IN WHATEVER CONCENTRATION IN DEPOSITS
IN SAID LANDS8 TOGETHER WITH THE RIGHT AT ANY TIME TO ENTER UPON SAID

LAND AND PROSPECT FOR, MINE AND REMOVE THE SAME AS RESERVED IN THE
DEED FROM THE UNITED STATES OF AMERICA RECORDED ON MAY 13, 1948 IN
iDOUK 27143 PAGE 362, OF OFFICIAL RECORDS.

' ALS0 EXCEPT THEREFROM ALL MINERALE, OTHER THAN THOSE ADOVE MENTIONED
AND ALL PETROLEUM IN BAID LAND, TOGETHER WITH THE EXCLUSIVE RIGHT AT
ANY AND ALL TIME TO ENTER UPON THE LANDS AND PROSPECT FOR MINE FOR.
AND REMOVE SUCH MINERALE DR PETROLEUM, WITH ALL NECESSARY AND
CONVENIENT MEANS OF WORKING AND TRANSPORTING MATERIALS AND SUPPLIES,
AS RESERVED IN THE ABOVE MENTIONED DEED. .

ALL RIGHT8 OF ENTRY UPON THE SURFACE OF SAID LAND TO ' 10OSPECT FOR.
MINE OR REMOVE MINERALS OR PETROLEUM FROM SAID LAND, OR IN ANYWISE
MAKE USE OF THE BURFACE OF SAID LAND FOR WORKING, REMOVING OR
TRANSPORTATION OF MATERIALE AND SUPPLIES IN CONNECTION WITH SUCH
MINING OPERATIONS, AS RESERVED IN THE ABOVE MENTIONED DEED, WERE
QUITCLAIMED BY THE UNITED ETATES OF AMERICA ACTING BY AND THROUGH THE
ADMINISTRATOR OF GENERAL GERVICEB, TO THE CITY OF TORRANCE, A
MUNICIPAL CORPORATION, BY DEED RECORDED AUGUST 29, 1955 AS INSTRUMENT
NO. 3842 IN BOOK 48802 PAGE 53, OFFICIAL RECORDS.

ALL RIGHT, TITLE AND INTEREST IN AND TO ALL MINERALS AND PETROLEUM IN,
OR UNDER S8AID LAND TO A DEPTH OF S00 FEET BELOW THE SURFACE THEREOF,
TOGETHER WITH THE RIGHT TO ENTER UPON SAID PROPERTY TO PROSPECT FOR.
MINE FOR, OR REMOVE SUCH MINERALS AND PETROLEUM, AND TOGETHER WITH THE
RIGHT TO DRILL FROM LANDS ON THE TORRANCE MUNICIPAL AIRPORT, OR FROM
ADJACENT PREMIBES, INTO AND THROUGH THE BUBSURFACE TO A DEPTH OF 500
FEET DELOW THE SURFACE OF SAID PROPERTY, WERE QUITCLAIMED BY UNITED
8TATES OF AMERICA., ACTING BY AND THRDUGH THE ADMINISTRATOR OF GENERAL
BERVICES, TO CITY OF TORRANCE, A MUNICIPAL CORPORATION. BY GQUITCLAIM
DEED RECORDED MAY 31, {941 .AS INSTRUMENT NO. 2843, OFFICIAL RECORDS.




STATEMENT OF GROUND LESSOR

Date:auM 2£,1970

Teachers Insurance and Annuity
Association of America

730 Third Avenue

New York, New York 10017

Re: Rolling Hills Plaza
Your Appl. #Cal.-3061

Gentlemen:

It is our understanding that you have committed to
place a mortgage loan upon the leasehold estate in the
subject premises and, as a condition precedent therefor,
have required this certification by the undersigned.

The undersigned, as Lessor under that certain
Lease dated October 21, 1987, made with Rolling Hills Plaza
Shopping Center, a California limited partnership, as
Lessee, covering the subject premises hereby certifies:

c -

\

1. That the said lease is in full force and A\t
effect and has not been modified, supple- AN
mented or amended in any way;

2. That the same represents the entire agreement
between the parties as to this leasing;

3. That the initial term under said lease
commenced on November 1, 1987 and will expire
on October 31, 2028, together with one
renewal option of 9 years;

4. That all conditions under said lease to be
performed by the Lessee have been satisfied
and on this date there are no existing
defenses or offsets which the undersigned has
against the enforcement of said lease by the
Lessee;

- oﬁ?
Original




5. That the monthly basic rental of $8,333.33
installment due and payable on August 1, 1990
$8333.33 has been paid in full.

Very truly yours,

CITY OF TORRANCE
a municipal corporation

7

By
Mavor
ATTEST

John A.Bramhall
City Clerk

Approved as to form
Kenneth L. MNelson
City Attorney

by \/(/Q/

William G.Quale
Assistant Citv Attornev




AGMT35/rhp.1
08/17/90

AMENDMENT NO. 1 TO LEASE

This AMENDMENT NO. 1 TO LEASE is entered into as of

this 2 ngday of LgianZt; 1990, by and between the CITY OF
TORRANCE, a municipa corporation, as "Lessor" (hereinafter
referred to as the "City") and ROLLING HILLS PLAZA SHOPPING

CENTER, a California limited partnership, as "Lessee"
(hereinafter referred to as "Lessee").

RECITALS :

A. City and Lessee entered into a written Lease dated
October 21, 1987 (the "Lease") for the lease of certain premises
{(the “Leased Premises"). The Leased Premises are more
particularly described in Exhibit "A", attached hereto and made a
part hereof.

B. City and Lessee desire by this Agreement to amend
the Lease as hereinafter provided.

IN CONSIDERATION OF THE PREMISES AND OF THE MUTUAL
AGREEMENTS HEREIN CONTAINED, THE PARTIES HEREBY AGREE AS FOLLOWS:

1. Subparagraph 5.B.(9) of the Lease 1is hereby
amended by deleting in the eighth (8th) line of the first (1st)
partial paragraph at page 17 the words "into only the rentals
payable by the sublease to Lessee shall be" and substituting in
lieu thereof the words "into only the rentals payable by the
sublessee to Lessee shall be".

2. Section 8.B. of the Lease is hereby amended by
deleting said Subparagraph in its entirety and by substituting in
its place the following:

"Norman R. La Caze and Carole J. La Caze, Trustees
of the La Caze Family Trust, warrant to the City that each,
acting as Trustee, has full right, legal capacity and authority
pursuant to the Agreement of Partnership of La Caze Partnership,
a California Limited Partnership, to enter into and execute

Duplicate Original
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agreements and documents as the General Partner of La Caze
Partnership, a California Limited Partnership, and that La Caze
Partnership, a California Limited Partnership, the sole General
Partners of the Partnership formed pursuant to the Agreement of
Partnership of Rolling Hills Plaza Shopping Center, a California
Limited Partnership, has full right, legal capacity and authority
pursuant to the Agreement of Partnership of Rolling Hills Plaza
Shopping Center, a California Limited Partnership, to enter into
the obligations of Lessee under this Lease, and that no approval
or consent is necessary in connection with the execution by
Norman R. La Caze, Trustee, and Carole J. La Caze, Trustee of
this Amendment No. 1 to Lease, on behalf of La Caze Partnership,
a California Limited Partnership, acting as sole General Partner
of Lessee, or the performance of Lessee's obligations hereunder;
and that a true and correct copy of Lessee's Certificate of
Limited Partnership Form LP-1, as filed for record with the
Secretary of State of the State of California, and of La Caze
Partnership, a California Limited Partnership, also filed for
record with the Secretary of State of the State of california,
has been delivered to the City.

3. Subparagraph 13.C. of the Lease is hereby amended
by deleting in line 13 of the first (1st) partial paragraph at
page 44 the words "further, that no holes or apperatures, or
unpainted or otherwise" and substituting in 1lieu thereof the
words "further, that no holes or apertures, or unpainted or
otherwise".

4. Subparagraph 13.F. of the Lease is hereby amended
by adding the following:

"Notwithstanding the foregoing, the right of City
to require Lessee to remove any or all buildings, structures
and/or other improvements and restore the Leased Premises upon
the expiration of the Lease shall not apply to any Lessee who was
formerly an Approved Leasehold Mortgagee who acquired its
leasehold interest by foreclosure, deed in lieu of foreclosure or
assignment in 1lieu of foreclosure of an Approved Leasehold
Mortgage on the Premises."



AGMT35/rhp.3
08/17/90

5. Subparagraph 18.B. (1) of the Lease is hereby
amended by deleting, from the top of Page 54, the language
"Lessee may provide for any Approved Leasehold Mortgagee to be
named as an additional insured on said policy".

6. Subparagraph 18.E. of the Lease is hereby amended
by adding the following:

"Lessee shall provide any Approved Leasehold
Mortgagee with an original or certified copies of all insurance
policies required herein and all amendments thereto."

7. Subparagraph 19.B.(1) of the Lease 1is hereby
amended by adding the following:

"Notwithstanding the foregoing, in the event that
Lessee was formerly an Approved Leasehold Mortgagee who acquired
its leasehold interest by foreclosure, deed in 1lieu of
foreclosure or assignment in lieu of foreclosure of an Approved
Leasehold Mortgage, such Lessee's obligation to repair and
restore any buildings under this Section shall not exceed the
insurance proceeds available for such repair or restoration."

8. Subparagraph 19.C.(3) of the Lease 1is hereby
amended by adding the following:

"Notwithstanding anything to the contrary
contained herein, Lessee shall not have the right to terminate
this Lease under this Paragraph 19 without first obtaining the
prior written approval of all Approved Leasehold Mortgagees."

9. Subparagraph 20.A. (1) (b) of the Lease is hereby
amended by deleting in line 13 of said Subparagraph the words
"penthouses; or" and substituting in 1lieu thereof the word
"penthouses."

10. Subparagraph 20.A. (1) (c) of the Lease is hereby
amended by deleting said Subparagraph in its entirety.

11. Subparagraph 20.E. of the Lease is hereby amended
by adding the following:

-3 -
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"City agrees to provide a Non-Disturbance and
Attornment Agreement to any Sublessee requesting same."

12. Subparagraph 21.A.(4) of the Lease 1is hereby
amended in its entirety as follows:

"The term "Approved Leasehold Mortgagee" shall
mean a foreign or domestic savings and 1loan association, a
savings bank, a trust company, an insurance company, a religious,
charitable or educational institution, a state, municipal or
private employees' welfare, pension or retirement fund or systen,
investment banking firm or other financial institution which is a
Leasehold Mortgagee under or pursuant to a Leasehold Mortgage,
provided that such entity has total assets of at 1least Two
Hundred Million Dollars ($200,000,000.00), and further provided
that such entity (i) is not connected with or controlled by
criminal elements; (ii) has not been convicted of past criminal
violations; and (iii) does not have a generally known reputation
for either or both of (i) or (ii) above. The purpose of the
foregoing proviso is to protect the City from embarassment, and
it is hereby agreed that the burden of proof shall be on the City
to prove that such entity is connected with or controlled by
criminal elements, or has been convicted of past criminal
violations, or does have a generally known reputation for either
or both of same.

13. Subparagraph 21.B. of this Lease is hereby amended
by deleting the first sentence of this Section in its entirety
and substituting in lieu thereof the following:

"During the term of this Lease, Lessee may (i)
assign for security purposes only and may encumber Lessee's
interest under this Lease and any Subleases in the 1leasehold
estate created hereby and pursuant to an Approved Leasehold
Mortgage in favor of an Approved Leasehold Mortgagee, (ii)
mortgage its interests during the term of this Lease in the
buildings, structures and improvements located on the Premises in
favor of an Approved Leasehold Mortgagee and (iii) in that
connection perform any and all acts and execute any and all
instruments necessary or ©proper to consummate the loan
transaction and perfect the security therefor."

-4 -
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14. Subparagraph 21.C.(2) (a) of this Lease is hereby
amended in its entirety so as to provide as follows:

"(a) The City shall not terminate this Lease
because of any default by Lessee without first providing written
notice (in the manner set forth in Subparagraph C(1), above) to
any Approved Leasehold Mortgagee and if, within twenty-five (25)
days after the expiration of Lessee's cure period provided for in
Subparagraph 22.A.(1) below in the case of a default which can be
cured by the payment or expenditure of money, or within
thirty (30) days after the expiration of any applicable Lessee's
cure period provided for in Subparagraph 22.A.(3) below in the
case of a default which cannot be cured by the payment or
expenditure of money, or within sixty (60) days after its receipt
of such notice from the City in the case of a default under
Subparagraph 22.A.(2) or 22.A.(4) below, any such Approved
Leasehold Mortgagee shall at its election either:

(1) cCure such default within such twenty-five
(25) day period after the expiration of Lessee's cure period
provided for in Subparagraph 22.A.(1) below if the default can be
cured by the payment or expenditure of money or, if the default
cannot be cured by the payment or expenditure of money but
otherwise can be cured without taking possession, commence to
cure the default within such thirty (30) day period after the
expiration of any applicable Lessee's cure period provided for in
Subparagraph 22.A.(3) below and thereafter diligently proceed to
complete the cure; or

(2) (i) Institute a trustee sale or judicial
foreclosure proceedings under its Approved Leasehold Mortgage and
thereafter diligently proceed to complete such proceedings;
(ii) cure such default within said twenty-five (25) day period
after the expiration of Lessee's cure period provided for in Sub-
paragraph 22.A.(1) below if the default can be cured by payment
or expenditure of money or, if the default cannot be cured by the
payment or expenditure of money but otherwise can be cured
without the Approved Leasehold Mortgagee obtaining possession of
the Leased Premises, commence to cure the default within such
thirty (30) day period after the expiration of any applicable
Lessee's cure period in Subparagraph 22.A.(3) below and there-
after diligently proceed to complete the cure; (iii) comply with
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all the terms and conditions of this Lease requiring payment or
expenditure of money by Lessee or which can otherwise be complied
with without possession of the Leased Premises (including but not
limited to Paragraph 10 of this Lease) until such time (the
"Foreclosure Date") as this Lease has been so0ld by trustee's
sale, Jjudicial foreclosure or transfer in 1lieu of foreclosure
under the Approved Leasehold Mortgage; and (iv) commence to cure
all non-monetary defaults which cannot be cured without
possession of the Leased Premises within thirty (30) days
following the Foreclosure Date and thereafter diligently proceed
to complete the cure thereof; provided, however, that any
non-curable default by Lessee (such as an unauthorized
assignment, Lessee's abandonment or vacation of the Leased
Premises, bankruptcy or other matter personal to the Lessee)
shall be deemed waived by the City but only as to an Approved
Leasehold Mortgagee so long as such Approved Leasehold Mortgagee
otherwise complies with all provisions of this Subparagraph (a)."

15. Subparagraph 21.C.(3) of this Lease 1is hereby
amended by deleting in the eighth (8th) line of said Subparagraph
the words "provisions of subsection C(2) (b) (ii) and (iii) hereof,
and" and inserting in 1lieu thereof the words "provisions of
subsection C(2) (a) (2) (ii) and (iii) hereof, and".

16. Subparagraph 21.C.(5) of this Lease is hereby
amended by adding in the ninth (9th) 1line of the first (1st)
partial paragraph on page 80 after the words "or such new Lease"
the words "and only to the extent of the Approved Leasehold
Mortgagee's interest in the Lease".

17. Subparagraph 21.C.(6) (b) of this Lease is hereby
amended by adding thereto the following:

"Notwithstanding anything to the contrary
contained in this Subparagraph 21.C.(6)(b), if the leasehold
estate under this Lease is acquired by an Approved Leasehold
Mortgage or its designee or nominee, through foreclosure, deed or
assignment in lieu of foreclosure, or otherwise, the City will
not withhold its consent to a subsequent transfer of this Lease
by such Approved Leasehold Mortgagee or its designee or nominee
to a third party if the proposed transferee: (i) has a net worth
as of the date of the transfer (calculated in accordance with
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general accepted accounting principles and measured in 1990
dollars) of at 1least Five Million and No/100 Dollars
($5,000,000.00); (ii) has a proven history of successful and
confident management of comparable shopping centers for at least
five (5) consecutive years, or provides evidence reasonably
satisfactory to the City that the proposed transferee will enter
into a management contract for the Leased Premises with a
competent and reputable shopping center manager, reasonably
satisfactory to the City, who will actively manage the Leased
Premises; (iii) has satisfied the requirements of Subparagraph
20.B of this Lease; and (iv) (a) is not connected with or
controlled by criminal elements; (b) has not been convicted of
past criminal violations; and (c) does not have a generally known
reputation for either or both of (a) or (b) above. The purpose
of the foregoing is to protect the City from embarrassment, and
it is hereby agreed that the burden of proof shall be on the City
to prove that such entity is connected with or controlled by
criminal elements, or has been convicted of past criminal
violations, or does have a generally known reputation for either
or both of same.

18. Subparagraph 22.F. of this Lease is hereby amended
by adding the following:

"For the benefit of any Approved Leasehold
Mortgagee, City agrees not to accept a voluntary surrender of
this Lease at any time while an Approved Leasehold Mortgage shall
remain as a lien on the leasehold, without the prior written
consent of any and all Approved Leasehold Mortgagees."

19. Subparagraph 29.C. of this Lease is hereby amended
by inserting the following immediately prior to the last sentence

of said subparagraph:

"Notwithstanding anything to the contrary
contained in this Subparagraph 29.C., in the event the Lessee is
Teachers or its designee or nominee and the total cost to restore
the Leased Premises and all buildings, structures and
improvements located thereon remaining after said taking is
reasonably estimated to exceed the portion of any award made
available to Lessee for that purpose, Lessee may elect to
demolish those buildings, structures or improvements designated
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by the City as requiring demolition, restore the Leased Premises
to a neat, <clean, and 1level condition to the reasonable
satisfaction of City and terminate this Lease by notifying City
in writing of its intent to do so within sixty (60) days of the
event causing such damage or destruction."

20. Paragraph 29 of this Lease is hereby amended by
adding the following:

"E. Temporary Taking.

If the temporary use of the whole or any part
of the Leased Premises or the improvements thereon shall be taken
at any time during the term of this Lease in the exercise of the
power of eminent domain by any sovereign, municipality or other
authority, or by the avoidance thereof, the term of this Lease
shall not be reduced or affected in any way and Lessee shall
continue to pay in full all rent and all other sum or sums of
money or charges herein reserved and provided to be paid by
Lessee, and the entire award for such taking shall be divided as
follows:

(1) First: To Lessee that portion of award
paid for the use and occupancy of the leased land and improve-
ments during any period prior to the expiration of the term of
this Lease.

(2) Second: To City any portion of the
award paid for use and occupancy of the leased 1land and
improvements from and after the expiration of the term of this

Lease.

That portion of such award which
represents physical damage to the leased land or improvements
thereon occasioned by such taking shall be used by Lessee for
cost and restoration and repair of the buildings, improvements
and appurtenances so damaged.
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F. Taking by City.

Notwithstanding anything to the contrary
contained in this Paragraph 29, in the event the City is the
governmental entity exercising the power of eminent domain any
condemnation proceeds shall be paid and applied first to reim-
burse any Approved Leasehold Mortgagee in order of priority of
its Approved Leasehold Mortgage, next the Lessee, and last to the
City.

21. Each and all of the terms, covenants and
conditions of this Amendment No. 1 to Lease shall inure to the
benefit of and shall bind, as the case may be, not only the
parties hereto, but each and every of the heirs, executors,
administrators, successors, assigns and legal representatives of

the parties hereto.

22. Except as herein modified, the Lease shall remain
in full force and effect.

23. This Amendment may be executed in several
counterparts each of which shall be deemed an original but all of
which together shall constitute one and the same agreement.

IN WITNESS WHEREOF, the parties hereto have executed
this Amendment No. 1 to Lease as of the date and year first above

written.
nCITY"
CITY OF TORRANCE, a municipal
corporation
By:
Mayor
ATTEST:
I CLERK
APPROVED AS TO FORM Continued . . .
KENNETH L. NELSON
CITY ATT| Y
By
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"LESSEE"

ROLLING HILLS PLAZA SHOPPING
CENTER, a California limited
partnership

By: La Caze Partnership, a
California Limited Partnership,

- Norman R«ha CaZe; Trustee
of the La Caze Family Trust
“"General Partner"

vy: (000 ] 7o e

Carole J.”La Caze, TFfustee
of the La Caze Family Trust
"General Partner"
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STATE OF CALIFORNIA )
Ss
COUNTY OF LOS ANGELES )

Oon this 2 Xb'L day of W , in the year 1990,
before me, the undersigned, adNotary Public in the State of
California residing therein, duly commissioned and sworn,
personally appeared Katy Geissert and John Bramhall known to
me (or proved to me on the basis of satisfactory evidence) to
be the persons that executed this instrument as Mayor and
City Clerk, respectively, of the City of Torrance, the
municipal corporation therein named, and acknowledged to me
that the City of Torrance executed the instrument.

In WITNESS WHEREOF, I have set my hand and affixed by
official seal the day and year last above written.

i OFFICLAL GUAL
wﬁ*\’g MARELYH VAN OPPEY
f Notary Puplic in and f the
State of ®alifornia

T e

¢ 18‘3 NOTARY PUZLIS - CALIFCTNA
LOS ANGILES COUNGY
P My Comm. Expires Oct. 10, 1832

S

[SEAL]
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STATE OF CALIFORNIA )

COUNTY OF LOS ANGELES )

Oon August 28 ;, 1990, before me, the undersigned, a

Notary Public in and for said State, personally appeared NORMAN
R. LA CAZE, personally known to me (or proved to me on the basis
of satisfactory evidence) to be the Trustee of the La Caze Family
Trust and to be the person whose name is subscribed to the within
instrument as General Partner of La Caze Partnership, the
partnership that executed the within instrument, and acknowledged
to me that he executed the same as such Trustee, and acknowledged
to me that such partnership executed the same as general partner
of Rolling Hills Plaza Shopping Center, such last named
partnership being the partnership which executed the within
instrument.

WITNESS my hand and official seal.

L
) OFFICIAL SEAL \Mn W

74
2\ GRETCHEN \i. GOLDSWORTHY /

plic-California 3
&gmﬂﬁmsmumv Notary Public

My Comm. Exp. July 19, 1991
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STATE OF CALIFORNIA )
: SS.:
COUNTY OF LOS ANGELES )

on August 28 , 1990, before me, the undersigned, a

Notary Public in and for said State, personally appeared NORMAN
R. LA CAZE, personally known to me (or proved to me on the basis
of satisfactory evidence) to be the person whose name is
subscribed to the within instrument as the Attorney in fact of
CAROLE J. LA CAZE, Trustee of the La Caze Family Trust and
acknowledged to me that he subscribed his own name as her
Attorney in fact, and the name of Carole J. La Caze thereto as
principal and as Trustee of the La Caze Family Trust, as general
partner of La Caze Partnership and acknowledged to me that such
partnership executed the same as general partner of Rolling Hills
Plaza Shopping Center, such last named partnership being the
partnership which executed the within instrument.

WITNESS my hand and official seal.

P

LY
OFFICIAL SEAL
GRETCHEN Vi, GOLDSWORTHY
Notary Public-California
: LOS ANGELES COUNTY

My Comm. Exp. July 19, 1991 Notary Public

(SEAL)



