GROUND LEASE FOR 1201 CAMINO DEL MAR
THIS GROUND LEASE is made and entered into as of the __________ day of ________________, 20____ (this "Lease"), by and between George A. Conkwright,(hereinafter referred to as "Landlord” or “Lessor"), and ____________________________________________________________________, (hereinafter referred to as "Tenant” or “Lessee"). The covenants, conditions and agreements contained in this Lease shall bind and inure to the benefit of Landlord and Tenant and their respective heirs, successors, administrators and assigns.

THEREFORE, for and in consideration of the Demised Premises and the covenants and agreements hereinafter set forth and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Lessor and Lessee hereby mutually covenant and agree as follows:

1) LEASE OF THE DEMISED PREMISES: 

Landlord does hereby lease and demise to Tenant, for the Term of this Ground Lease, and Tenant hereby takes and hires from Landlord, upon and subject to the terms, conditions, covenants and provisions hereof, a possessory interest in the real property known as 1201 Camino Del Mar, located in the City of Del Mar, County of San Diego, and State of California, more particularly described on Exhibit “A”  attached hereto and made part hereof, together with all rights, privileges and easements benefiting, belonging or pertaining thereto, and any right, title and interest of Landlord (all the foregoing hereinafter sometimes referred to as the "Demised Premises” or “Land"). 

2) LEGAL TITLE TO IMPROVEMENTS:

Concurrent with the signing of this Ground Lease is the sale of all of the currently existing Improvements and appurtenances on the Demised Premises (the “Improvements”). The Buyer of the Improvements and the Lessee are one and the same party. Legal title to the Improvements now or hereafter constructed, installed or placed by Lessee upon the Demised Premises and all alterations thereto when constructed, installed or placed on the Demised Premises, shall be and remain with Lessee during the continuance of this Ground Lease. Upon the termination or expiration of the Ground Lease, legal title to all buildings, structures and other Improvements and equipment associated with the Demised Premises shall automatically and without further consideration vest in the Lessor. 

3) REVERSIONARY RIGHTS: 

This ground lease separates the ownership of Land (“Demised Premises”) from the ownership of the Improvements (the “Property”). Tenant leases the Land from the Landlord and pays Rent for use of the Land during the Term of the Ground Lease. Tenant’s purchase of all Improvements on the Land is subject to Landlord’s Reversionary Rights, meaning that all Improvements on the Land will revert back to the Landlord upon termination or expiration of the Ground Lease.

4) TERM:

The term of this Lease shall commence on _________________________________, the “Commencement Date” and expire thirty (30) years after the Commencement Date, unless sooner terminated as herein provided (the "Term"). 

5) ANNUAL LAND RENT:  
For each calendar year during the Term, Lessee agrees to pay in advance without any offset, abatement or deduction whatsoever, and without previous demand, Annual Land Rent (“Rent”) in the amount of________________________________________________________________per year, provided, however, that if the first year is not a full calendar year, the Annual Land Rent for that year will be prorated based on the number of months remaining in that year after the Commencement Date. Annual Rent for the first year shall be payable upon execution of this Lease, and thereafter on or before January 1 of each succeeding calendar year.   The Annual Land Rent shall be paid in lawful money of the United States of America, at such place or places as Lessor may from time to time designate.  The obligations of Lessee hereunder shall be separate and independent covenants and agreements, and the Annual Land Rent and all other sums payable by Lessee hereunder shall continue to be payable in all events without deduction or offset, prior notice or demand. Tenant shall not for any reason withhold or reduce Tenant’s required payments of rentals and other charges provided in this Lease, it being agreed that the obligations of Landlord hereunder are independent of Tenant’s obligations, except as may be otherwise expressly provided.

6) RENT ON NET RETURN BASIS:  
Rent shall be, an absolutely net return to Landlord and shall continue unreduced and unabated throughout the entire Term and shall be absolutely net of all costs, expenses, taxes (real and personal), property taxes on the Land as well as property taxes on the Improvements, assessments and charges of every kind and nature whatsoever relating to the ownership, occupancy, use, maintenance, upkeep and preservation of the Demised Premises. Tenant shall pay all of the above costs, expenses and charges and indemnify and hold harmless Landlord from and against such costs, expenses and charges.

7) YEARLY INCREASE IN ANNUAL LAND RENT:

On the first day of each new Lease Year of the Term of the Lease, Annual Land Rent shall increase by __________________ percent (_____%) over the Annual Land Rent of the preceding Lease Year. 

8) LATE FEES AND FINANCE CHARGES ON PAST DUE RENT: 

In the event that Lessee shall fail to pay any portion of Annual Land Rent, or other sums due on or before the day which is thirty (30) days after the day on which payment is due, there shall be finance charges added to such unpaid amount beginning with the date the invoice was due at an annual percentage rate of ten (10%) or the until paid (“Default Rate”).  In addition to the finance charges, there will be a twenty-five hundred dollar ($2,500) late fee added to the unpaid amount thirty (30) days after the date the installment was due.  The late fee and finance charges will be added in order to compensate Lessor for the extra administrative expenses incurred in collecting delinquent accounts. The parties hereto stipulate and agree that Lessor will incur additional expenses in collecting any delinquent payments and the late charges provided for herein are intended to compensate Lessor for overhead and other expenses likely to be incurred in collecting delinquent accounts. The payment of such interest shall not excuse or cure any other default by Tenant under this Lease.

9) TAXES AND UTILITY EXPENSES: 
a.     From and after the Commencement Date, Tenant shall, during the Term, as additional rent, pay and discharge punctually, as and when the same shall become due and payable, all taxes, special and general assessments, water and sewer rents, rates, and charges, and other governmental impositions and charges of every kind and nature whatsoever, extraordinary as well as ordinary (hereinafter referred to as "Taxes"), and each and every installment thereof which shall or may during the term of this Lease be charged, levied, laid, assessed, imposed, become due and payable, or liens upon or for or with respect to the Demised Premises or any part thereof, or any buildings, appurtenances or equipment owned by Tenant thereon or therein or any part thereof, taxes based upon the receipt of rent and any other federal, state or local charge (general, special, ordinary or extraordinary) which may now or hereafter be imposed, levied or assessed against the Property or any part thereof, together with all interest and penalties thereon, under or by virtue of all present or future laws, ordinances, requirements, orders, directives, rules or regulations of the Federal, State, County, Town and City governments and of all other governmental authorities whatsoever (all of which shall also be included in the term "Taxes" as heretofore defined) and all sewer rents and charges for water, gas, electricity, cable, internet and other service or services, furnished to the Demised Premises or the occupants thereof during the term of this Lease (hereinafter referred to as "Utility Expenses").
b.    Tenant shall be deemed to have complied with the covenants of this section if payment of such Taxes shall have been made thirty (30) days prior to the end of any period allowed by law or by the governmental authority imposing the same during which payment is permitted without penalty before the same are deemed delinquent. 
c.    Taxes for the first and last Lease Year shall be appropriately prorated based on the most recent real estate tax bill then available. 

10) INSURANCE: 

a.    Lessee shall at Lessee’s sole cost and expense keep the Improvements now or at any time hereafter on the Leased Premises and all of the appurtenances, machinery, fixtures and improvements which constitute a portion of the Leased Premises insured against fire, loss, theft, damage, or destruction, with extended coverage endorsement or its equivalent in such responsible insurance companies as Lessor may approve, and in amounts not less than ninety percent (90%) of the full replacement cost of the buildings and other improvements and of the Leased Premises as of the date of the loss and liability. Application of all Insurance Proceeds shall be used to rebuild damaged Improvements.
b.    Lessee shall, at its sole cost and expense, obtain and maintain commercial general liability insurance, insuring Lessor, Lessee's mortgagee and Lessee against all claims, demands or actions arising out of or in connection with injury to or death of a person or persons and for damage to or destruction of property occasioned by or arising out of or in connection with the use or occupancy of the Leased Premises, with limits as set forth herein.  Lessee will review this coverage annually and increase limits as reasonably prudent for first-class commercial businesses. 
c.    Lessee shall, at its sole cost and expense, obtain and maintain worker’s compensation insurance covering all employees of the business operated on the Leased Premises.
d.    Lessee shall, at its sole cost and expense, obtain and maintain product liability coverage, including, without limitation, if liquor or food is sold upon the Demised Premises, liquor liability coverage and coverage for liability arising out of the consumption of food and/or alcoholic beverages on or obtained at the Demised Premises, of not less than Two Million Dollars ($2,000,000) combined single limit per occurrence for personal injury and death and property damage.
e.    Lessee shall, at its sole cost and expense, obtain and maintain an Owner's Protective Liability Insurance insuring Lessor against any and all liability to third parties for damages because of bodily injury and property damage liability of others, or a combination thereof, which may arise from work in the completion of the Improvements, with a combined single limit of Five Million Dollars ($5,000,000) each occurrence with respect to bodily injury and/or property damage. 
f.    Lessee shall, at its sole cost and expense, with respect to alterations, improvements and the like permitted to be made by Tenant hereunder, obtain and maintain contractor's protective liability and builder's risk insurance, naming the interests of Landlord and its agents as additional insured, and in amounts satisfactory to Landlord. 
g.    All Insurance noted above shall commence on the Commencement Date of the Lease, provide coverage during the entire Term of the Lease, and name Landlord and such other parties as reasonably requested by Landlord as additionally insured under the policies.
h.    All policies of insurance shall be issued by an insurance company or companies having a Best's rating of not less than “A” as stated in the most current available Best's insurance reports (or comparable rating service if Best's reports are not currently being published), licensed to do business in the State of California.  All policies of insurance shall be in form and substance reasonably satisfactory to Lessor with Lessor shown as an additional insured.  All insurance policies obtained by Lessee shall be written as primary policies (primary over any insurance carried by Lessor), not contributing with and not in excess of coverage which Lessor may carry, if any.  Lessee shall deliver to Lessor certificates or copies of all policies of required insurance and, upon request from Lessor, proof of the payment of the premiums.  Thirty (30) days prior to the expiration of each of the policies required hereunder, Lessee shall furnish Lessor with certificate of insurance in force or replacement coverage and meeting the standards hereinabove provided, all as required by this Lease.  All such policies shall contain a provision that such policies will not be canceled or materially amended, including any reduction in the scope or limits of coverage, without thirty (30) days prior written notice to Lessor.  In the event Lessee fails to maintain, or cause to be maintained, or deliver and furnish to Lessor certified copies of policies of insurance required by this Lease, Lessor may procure such insurance for the benefit only of Lessor for such risks covering Lessor's interests, and Lessee will pay all premiums thereon within thirty (30) days after demand by Lessor.  In the event Lessee fails to pay such premiums (or reimburse Lessor) upon demand the amount of all such premiums shall bear interest at the highest allowable rate.  Lessor shall have no obligation to insure the Leased Premises or any buildings, structures or improvements located thereon. 

11) NO WARRANTY BY LESSOR:
Tenant acknowledges that as of the date of this Lease it has inspected, analyzed, reviewed and evaluated the Demised Premises, that it and its representatives will have conducted such investigation of the Demised Premises as deemed necessary by Tenant and that it is thoroughly aware of the condition of the Demised Premises. It is expressly stipulated and agreed that the Demised Premises and any other property or rights furnished or to be furnished under or in connection with this Lease to Tenant are furnished "AS IS", "WHERE IS" AND WITH ALL FAULTS AND WITHOUT ANY REPRESENTATION OR WARRANTY OF ANY NATURE WHATSOEVER, EXPRESS OR IMPLIED, ORAL OR WRITTEN, AND IN PARTICULAR, WITHOUT ANY IMPLIED WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE; AND LANDLORD DISCLAIMS AND TENANT HEREBY WAIVES ANY OBLIGATION, LIABILITY, RIGHT, CLAIM OR DEMAND IN CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY OR OTHERWISE WITH RESPECT TO THE DEMISED PREMISES. 
12) INDEMNITY: 

Tenant shall indemnify, defend, and hold harmless Landlord and its members, partners, directors, officers, stockholders, employees, legal representatives, agents, successor or assigns from and against any and all claims, actions, obligations, judgments, damages, liability, cost and expense, including attorneys' fees, arising from or related to 

a. any occurrence in, upon or at the Demised Premises (including loss of life, personal injury and/or damage to property),

b. the occupancy or use by Tenant or any subtenant of the Demised Premises or any part thereof, 
c. Tenant's failure to comply with any provision of this Lease, and/or

d. any act or omission of Tenant, its subtenants, agents, contractors, suppliers, employees, servants, customers or licensees and any person or entity conducting business in the Demised Premises.  Any defense obligation shall be undertaken with legal counsel reasonably approved by Landlord.  Tenant's obligation under this Section shall survive the termination or expiration of this Lease. 

13) MAINTENANCE, REPAIRS AND ALTERATIONS: 

a.    Landlord shall have absolutely no obligation to make any repairs, replacements or improvements in and to the Demised Premises or to maintain the same.

b.    Tenant, at Tenant's sole cost and expense, shall keep and maintain in first-class appearance, in a condition consistent with the adjacent Surrounding Development and in good order, condition and repair (including replacement of parts and equipment, if necessary) the Demised Premises, and every part thereof and any and all appurtenances thereto, and all other repairs, replacements, renewals and restorations, interior and exterior, ordinary and extraordinary, foreseen and unforeseen, including, without limitation, all maintenance, replacements and repairs of the foundation, all structural portions, exterior walls and roof of the Building, heating and air conditioning, plumbing and all electrical systems, walls, floors and ceilings and all parking, landscaping, drives and other common areas upon the Demised Premises.  The duty to repair shall include the duty to replace whenever necessary or appropriate.

c.    Tenant shall not have the right to make any and all alterations, improvements and/or additions to the Improvements without first obtaining Landlord's prior written approval.  Prior to making any alterations, improvements or additions, Tenant shall submit to Landlord plans and specifications therefor for Landlord's prior written approval.  Tenant shall not make any alterations, improvements or additions prior to receiving Landlord's prior written approval.   

14) CONDITION OF IMPROVEMENTS UPON SURRENDER:

At the expiration or earlier termination of the Term, Tenant shall surrender the Demised Premises and all improvements in good order, condition and repair, subject to normal wear and tear. 

15) MORTGAGES

a.    LANDLORD’S RIGHT TO MORTGAGE: In the event that Landlord desires to pledge its leasehold interest in the Demised Premises under this Lease as security for financing, then Landlord may collaterally assign its interest at any time and from time to time during the Term.  If the party providing such financing desires a mortgage on Landlord's leasehold or fee interest, Landlord may grant such mortgage which shall have priority over this Lease provided such mortgagee executes and delivers to Tenant an agreement recognizing Tenant’s leasehold interest and right of possession so long as Tenant is not in Default under the terms of this Lease beyond any applicable notice and cure period in a form mutually acceptable to such mortgagee, Landlord and Tenant. 
b.    TENANT’S RIGHT TO SELL, ASSIGN OR MORTGAGE: Tenant and every successor and assign of Tenant is hereby given the right by Landlord to mortgage its interests in this Lease under one or more leasehold mortgage(s) and assign this Lease as collateral security for such Leasehold Mortgage(s), upon the condition that all rights acquired under such Leasehold Mortgage(s) shall be subject to each and all of the covenants, conditions and restrictions set forth in this Lease, and to all rights and interests of Landlord herein, none of which covenants, conditions and restrictions set forth in this Lease is or shall be waived by Landlord by reason of the right given so to mortgage such interest in this Lease. 
i. The Leasehold Mortgage shall encumber only the Lessee's interest as Lessee in the Premises and its interest as owner of the Improvements and shall not prohibit the disposition and application of insurance proceeds and condemnation awards as provided herein. The Lessee or holder of the Leasehold Mortgage shall promptly deliver to the Lessor, in the manner herein provided for the giving of notice to Lessor, a true copy of the Leasehold Mortgage and any assignment thereof, and shall notify the Lessor of the address of the holder of the Leasehold Mortgage to which notices from the Lessor may be sent; and 
ii.       Notwithstanding the foregoing, Tenant shall not create or permit to exist any lien, mortgage, or charge on, pledge of, or conditional sale or other title retention agreement with respect to, or encumbrance of any kind on Landlord's interest in Landlord's estate and/or interest in the Demised Premises and/or this Lease. Tenant shall have the right to mortgage the Improvements but shall not create a subordination of Land or senior liens on the Property.
iii. An assignment of this Lease by Lessee may only be made in connection with the sale of the Improvements and shall require the prior written consent of the Lessor in each instance.  Such consent shall not be unreasonably withheld, but shall be subject to the provisions this lease. No such assignment shall be effective unless and until Lessor shall have received an executed counterpart of such assignment, in recordable form, in form and content reasonably acceptable to the Lessor, under which the assignee shall have assumed this Lease and agreed to perform and be bound by the covenants and conditions of this Lease required to be performed and observed by Lessee.  Upon such assignment and consent by Lessor, Lessee shall be relieved from its obligations hereunder. In no event shall Lessor be required to encumber or subordinate its fee title to the Premises or any part thereof or interest therein for any reason.  

16) COVENANT AGAINST LEINS: 

Except for Tenant’s right to mortgage Improvements, and liens for taxes not yet due and payable, Tenant shall not allow any liens to attach to the Property. If, because of any act or omission of Tenant or any person claiming an interest in the Property through Tenant (such as contractors and subcontractors), any mechanic's lien or other lien, charge or order for the payment of money shall be filed against the Property, Tenant shall, at its own cost and expense, cause the same to be discharged of record or bonded over in compliance with the California Construction Lien Act within ten(10)) days after of the filing thereof.  Tenant shall indemnify and save harmless Landlord against and from all costs, liabilities, suits, penalties, claims and demands, including reasonable counsel fees, resulting from any liens that attach to the Property. All materialmen, contractors, artisans, mechanics, laborers and any other persons or entities now or hereafter contracting with Tenant (or Tenant’s contractors or agents) for the furnishing of any labor, services, materials, supplies or equipment with respect to any portion of the Property, are hereby charged with notice that they must look exclusively to Tenant to obtain payment and/or security for the same. Landlord shall be entitled to file and/or post on the Property such notices, including notices of non-responsibility and other similar notices, evidencing Tenant’s obligations with respect to any of the matters covered above. 

17) HAZARDOUS MATERIALS

a.    The term “Hazardous Materials shall mean any toxic or hazardous substance, material or waste or any pollutant or contaminant or infectious or radioactive material, including but not limited to those substances, materials or wastes regulated now or in the future under any statutes or regulations. Tenant shall not cause or permit any Hazardous Materials to be brought upon, kept, or used in connection with the Premises or Medical Center by Tenant, its agents, employees, contractors or invitees in a manner or for a purpose prohibited by or which could result in liability under any applicable law, regulation, rule or ordinance, including without limitation, the Hazardous Materials Laws. Landlord recognizes and agrees that Tenant may use materials in normal quantities that are applicable to general retail use and that such use by Tenant shall not be deemed a violation of this Section, so long as the levels are not in violation of any Hazardous Materials Laws.  Upon termination or expiration of the Lease, Tenant shall, at its own expense, cause all Hazardous Materials placed in or about the Premises by Tenant or at Tenant's direction to be removed from the Premises and Medical Center and transported for use, storage or disposal in accordance and compliance with all applicable Hazardous Materials Laws.
b. Tenant shall timely comply with all applicable Environmental Laws and provide Landlord, immediately upon receipt thereof, with copies of any correspondence, notice, pleading, citation, notice of noncompliance, notice of violation, indictment, complaint, order, decree or other document from any source asserting or alleging that Tenant has violated any Environmental Laws applicable to Tenant's use of or presence at the Property, or asserting or alleging a circumstance or condition upon the Property which may require Tenant to perform a cleanup, remedial action or otherwise undertake a response activity, (including investigation), undertake due care activities or which imposes an obligation upon Tenant to pay any amount required under any Environmental Laws, by or on the part of Tenant under any Environmental Laws; and at its sole expense, remove, remediate, clean up or prevent the offsite migration of any Hazardous Substances that were released to the environment, threatened to be released to the environment or disposed of at the Property, by Tenant, its employees or invitees during the Term of this Lease.
18) DEFAULT AND FORECLOSURE: 

a)    In the event any one or more of the following events shall have occurred and shall not have been remedied as hereinafter provided, Landlord may terminate this Ground Lease by Foreclosure: 

i. the occurrence of any event set forth in Bankruptcy Section of this Lease, without the curing of same as therein provided; 

ii. Tenant's failure to pay any installment of Rent when the same shall be due and payable and the continuance of such failure for a period of thirty (30) days after receipt by Tenant of notice in writing from Landlord specifying in detail the nature of such failure; 

iii. abandonment of the Property for a period of sixty (60) consecutive days, 

iv. failure to maintain the insurance required hereunder for a period of fifteen (15) business days after written notice from Landlord that such insurance is not in place, 

v. Tenant's failure to perform any of the other covenants, conditions and agreements herein contained on Tenant's part to be kept or performed and the continuance of such failure without the curing of same for a period of sixty (60) days after receipt by Tenant of notice in writing from Landlord specifying in detail the nature of such failure, then, Landlord may, at its option, give to Tenant a notice of election to terminate this Lease and end the Term of this Lease upon a date specified in such notice which date shall be not less than thirty (30) business days (Saturdays, Sundays, and legal holidays excluded) after the date of receipt by Tenant of such notice from Landlord, and upon the date specified in said notice, the term and estate hereby vested in Tenant shall cease and any and all other right, title and interest of Tenant hereunder shall likewise cease without further notice or lapse of time, as fully and with like effect as if the entire term of this Lease had elapsed. 
b)    Should Landlord at any time terminate this Lease for any breach, in addition to any other remedies it may have, it may recover from Tenant 
i. all costs incurred by Landlord (including court costs and reasonable attorneys' fees and expenses) in   obtaining possession of the Property, 
ii. all costs of removing and storing Tenant's or any other occupant's property, 
iii. all costs of repairing, restoring, altering, remodeling, or otherwise putting the Property into condition acceptable to a new tenant, 
iv. all costs of performing Tenant's obligations which Tenant failed to perform, 
v. costs and expenses of enforcing, or advising Landlord of, its rights, remedies, and recourses arising out of the default, 
vi. any and all other damages it may incur by reason of such breach, and 
vii. the worth at the time of such termination of the excess, if any, of the amount of Rent and charges equivalent to Rent reserved in this Lease for the remainder of the stated term over the then reasonable rental value of the Demised Premises for the remainder of the stated term, all of which amounts shall be immediately due and payable from Tenant to Landlord. 
c)    The parties hereto shall and they hereby do waive trial by jury in any action, proceeding or counterclaim brought by either of the parties hereto against the other on any matters whatsoever arising out of or in any way connected with this Lease, the relationship of Landlord and Tenant, Tenant's use or occupancy of the Property, and/or any claim of injury or damage. If Landlord commences any proceedings for nonpayment of Rent or any other amounts payable hereunder, Tenant shall not interpose any noncompulsory counterclaim of whatever nature or description in any such proceeding, unless the failure to raise the same would constitute a waiver thereof.  This shall not, however, be construed as a waiver of Tenant's right to assert such claims in any separate action brought by Tenant and remedies Landlord shall have at law or in equity, re-enter the Property, and recover possession thereof and dispossess any or all occupants of the Property in the manner prescribed by the statute relating to summary proceedings, or similar statutes.

19) BANKRUPTCY AND INSOLVENCY: 


If, after the Commencement Date of this Lease:
a.    Tenant or tenant then having the title to the leasehold estate created hereunder shall, while having such title, be adjudicated a bankrupt or adjudged to be insolvent; 

b.    a receiver or trustee shall be appointed for the aforesaid Tenant's property and affairs; 

c.    the aforesaid Tenant shall make an assignment for the benefit of creditors or shall file a petition in bankruptcy, insolvency, or for reorganization or shall make application for the appointment of a receiver; or 

d.    any execution or attachment shall be issued against the aforesaid Tenant or any of the aforesaid Tenant's property, whereby the Demised Premises or any building or buildings or any improvements thereon shall be taken or occupied or attempted to be taken or occupied by someone other than the aforesaid Tenant, except as may herein be permitted, and such adjudication, appointment, assignment, petition, execution or attachment shall not be set aside, vacated, discharged or bonded within ninety (90) days after the issuance of the same, 
then a default hereunder shall be deemed to have occurred so that the provisions of this Lease pertaining to Default shall become effective and Landlord shall have the rights and remedies provided for therein.

20) DESTRUCTION: 

In the event that, at any time during the term of this Lease, the Improvements shall be destroyed or damaged in whole or in part by fire or other cause then Tenant, at its own cost and expense, shall cause the same to be repaired, replaced or rebuilt with a building substantially the same as the Building and subject to Landlord's approval of the Improvements, within a period of time which, under all prevailing circumstances, shall be reasonable. Tenant shall continue to pay Rent during any restoration and there shall be no rent abatement hereunder as a result of any fire or other casualty.  

21) EMINENT DOMAIN: 

If the whole of the Demised Premises shall be taken for any public or quasi-public use under any statute or by right of eminent domain or by private purchase in lieu thereof, then this Lease shall automatically terminate as of the date that possession has been taken. In the event this Lease shall terminate or shall be terminated by eminent domain, Rent shall be adjusted to the day of the taking or purchase.

MISCELLANEOUS PROVISIONS
22) QUIET ENJOYMENT: 

Tenant, upon paying the Rent and all other sums and charges to be paid by it as herein provided, and observing and keeping all covenants, warranties, agreements and conditions of this Lease on its part to be kept, shall quietly have and enjoy the Demised Premises during the term of this Lease, without hindrance or molestation by anyone claiming by through or under Landlord.

23) WAIVERS: 

Failure of Landlord or Tenant to complain of any act or omission on the part of the other party, no matter how long the same may continue, shall not be deemed to be a waiver by said party of any of its rights hereunder.  No waiver by Landlord or Tenant at any time express or implied, of any breach of any provision of this Lease shall be deemed a waiver of a breach of any other provision of this Lease or a consent to any subsequent breach of the same or any other provision.  No acceptance by Landlord of any partial payment shall constitute an accord or satisfaction but shall only be deemed a part payment on account. 

24) ESTOPPEL CERTIFICATES: 

Either party shall, without charge, at any time and from time to time hereafter, within twenty (20) days after written request of the other, certify by written instrument duly executed and acknowledged to any mortgagee or purchaser, or proposed mortgagee or proposed purchaser, or any other person, firm or corporation specified in such request: 
a.    as to whether this Lease has been supplemented or amended, and if so, the substance and manner of such supplement or amendment; 

b.    as to the validity and force and effect of this Lease, in accordance with its tenor as then constituted; 

c.    as to the existence of any default thereunder; 

d.    as to the existence of any offsets, counterclaims, or defenses thereto on the part of such other party; 

e.    as to the commencement and expiration dates of the Term; and 

f.    as to any other matters as may reasonably be so requested.  

any such certificate may be relied upon by the party requesting it and any other person, firm or corporation to whom the same may be exhibited or delivered, and the contents of such certificate shall be binding on the party executing same. 

25) INVALIDITY: 

If any term, covenant, condition or provision of this Lease or application thereof to any person or circumstance shall, at any time or to any extent, be invalid or unenforceable, the remainder of this Lease, or the application of such term or provision to persons or circumstances other than those as to which it is held invalid or unenforceable, shall not be affected thereby, and each term, covenant, condition and provision of this Lease shall be valid and be enforced to the fullest extent permitted by law. 

26) TRANSFER OF LANDLORD’S INTEREST: 

In the event of any transfer or transfers of Landlord's interest in the Demised Premises, the transferor shall be automatically relieved of any and all obligations on the part of Landlord accruing from and after the date of such transfer. 

27) HOLDING OVER:
If Tenant, or any of Tenant’s successors in interest, fails to surrender the Demised Premises, or any part thereof, on the expiration of the term of this Lease (whether by lapse of time or otherwise), the holding over shall constitute a tenancy from month- to-month terminable at any time by either Landlord or Tenant after 30 days prior written notice to the other, at a monthly rental equal to 150% of the rent paid for the month preceding the expiration of the term of this Lease. In the event Tenant remains in possession of the Property, after the expiration of the Term without Landlord's consent, Tenant shall be deemed a trespasser and shall also pay to Landlord all damages sustained by Landlord as a result of retention of possession by Tenant.
28) AUTHORITY OF GOVERNMENTAL BODIES:

The Lease of the Demised Premises is subject to all zoning ordinances affecting the Demised Premises, building, use, and other restrictions and matters of record. 

29) GOVERNING LAW: 

This Lease and the performance thereof shall be governed, interpreted, construed and regulated by the laws of the State of California. Venue for any action under this Lease shall be San Diego County.
30) ATTORNEY’S FEES: 

If, on account of any breach or default by Landlord or Tenant of their respective obligations under this Lease, it becomes necessary for the other to employ an attorney to enforce or defend any of its rights or remedies hereunder, if such party prevails it shall be entitled to collect reasonable attorneys’ fees from the other party.
31) BROKERS:  
Landlord and Tenant warrant to each other that neither has dealt with a real estate broker in connection with this Lease and that no broker(s) are entitled to any commission on account of the transaction referenced herein. Each party agrees to indemnify and defend the other party against and hold the other party harmless from any and all claims, demands, losses, liabilities, lawsuits, judgments, and costs and expenses (including, without limitation, reasonable attorneys' fees) with respect to any leasing commission or equivalent compensation alleged to be owing on account of the indemnifying party's dealings with any real estate broker or agent.

32) ACCORD AND SATISFACTION:  

No payment by Tenant or receipt by Landlord of a lesser amount than any payment of Rent herein stipulated shall be deemed to be other than on account of the earliest stipulated Rent then due and payable.  Tenant agrees that Landlord shall not be bound by any endorsement or statement on any check or any letter accompanying any check or payment and no such endorsement, statement or letter shall be deemed an accord and satisfaction, whether such check or letter is forwarded directly to Landlord, or elsewhere and Landlord or Landlord's bank may accept such check or payment without prejudice to Landlord's right to recover the balance of such rent or pursue any other remedy provided in this Lease, at law or in equity.

33) NO PARTNERSHIP: 

By execution of this Lease, Landlord does not, in any way or for any purpose, become a partner of Tenant in the conduct of its business, or otherwise, or joint venturer or a member of a joint enterprise with Tenant.   

34) INDEPENDENT COVENANTS:  

The covenant to pay Rent is hereby declared to be an independent covenant on the part of Tenant to be kept and performed, and no offset shall be permitted or allowed except as otherwise specifically provided in this Lease.  Tenant's covenant to pay Rent shall survive the expiration or earlier termination of this Lease. 

35) NO PERSONAL LIABILITY:
Lessee agrees to look solely to Lessor's interest in the Leased Premises for recovery of any judgment or claim from Lessor and that in no event shall Lessor (or its officers, directors or employees) ever be personally liable to Lessee or any other party for any matter pertaining to this Lease. 

36) MEMORANDUM OF LEASE:

Within thirty (30) days after the Effective Date, the parties hereto shall execute and record a memorandum of this Lease in the Real Property Records of the county of San Diego in the form of paragraphs A through G below:
a. Survival. All of the terms, provisions, conditions, agreements and covenants contained in this Lease shall survive the expiration or termination of this Lease with respect to all rights and remedies that have accrued prior to or that accrue on the expiration or termination of this Lease.

b. Captions. The captions or headings of paragraphs in this Lease are inserted for convenience only, and shall not be considered in construing the provisions hereof if any question of intent should arise.

c. Successors. The terms, conditions and covenants contained in this Lease shall apply to, inure to the benefit of, and be binding upon the parties hereto and their respective successors in interest, and successor trustees, heirs, executors, administrators and legal representatives. All rights, powers, privileges, immunities and duties of either party under this Lease, including, but not limited to, any notices required or permitted to be delivered by either party hereunder, may, at such party’s option, be exercised or performed by such party’s agent or attorney.

d. Severability. If any provision herein is held to be invalid or unenforceable, the validity and enforceability of the remaining provisions of this Lease shall not be affected thereby.

e. Counterparts. This Lease may be executed in multiple counterparts, each of which shall be deemed an original, and all of which shall constitute one and the same instrument.

f. Limitation of Landlord’s Liability. Tenant specifically agrees to look solely to Landlord’s interest in the Premises for the recovery of any judgments from Landlord. Landlord (and Landlord’s shareholders, venturers, and partners, and their shareholders, venturers, and partners, and all of their officers, directors, and employees) shall not be personally liable for any such judgments. Tenant agrees to look solely to Landlord’s interest in the property for the recovery of any judgment against Landlord, and Landlord shall not be personally liable for any such judgments or deficiency after execution thereon. The limitation of liability contained in this Section shall apply equally and inure to the benefit of Landlord, its successors, and their respective present and future partners, beneficiaries, officers, directors, trustees, shareholders, agents, and employees, and their respective heirs, successors, and assigns.

g. Force Majeure. Whenever a period of time is herein prescribed for action to be taken by a party, that party shall not be liable or responsible for, and there shall be excluded from the computation of any such period of time, any delays due to strikes, riots, acts of God, shortages of labor or materials, war, governmental laws, regulations or restrictions or any other causes of any kind whatsoever which are beyond the reasonable control of the party.

37) ENTIRE AGREEMENT: 
This Lease and the exhibits attached hereto represent the entire agreement between the parties with respect to the matters explicitly set forth herein. No oral or written, prior or contemporaneous agreements shall have any force or effect.  The Lease may not be amended, altered or modified unless done so by means of a written instrument signed by both parties, and to the extent a Leasehold Mortgage is then in effect, consented to by the Leasehold Mortgagee.
38) AUTHORITY TO EXECUTE LEASE:

Both Landlord and Tenant hereby warrant and represent that each have been duly authorized to enter into this Lease and that the undersigned are duly authorized to execute this Lease on behalf of Landlord and Tenant respectively. 

39) DELIVERY OF RENT AND NOTICES:  
Every notice, approval, consent or other communication authorized or required by this Lease shall not be effective unless same shall be in writing and sent postage prepaid by United States registered or certified mail, return receipt requested, by recognized delivery service, directed to the other party at its address listed below, or such other address as either party may designate by notice given from time to time. 


If to Lessor for Lease Administration or Payment: 

George A Conkwright

60010 Buckthorn Lane

Mountain Center, CA 925461


If to Lessee: 

__________________________________________ 

__________________________________________ 

__________________________________________ 

IN WITNESS WHEREOF, the parties hereto have hereunto set their hands the day and year first above written. 

LANDLORD: ______________________________________,  George A. Conkwright
WITNESS:     ______________________________________
TENANT:       ______________________________________
WITNESS:    _______________________________________
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