AIRCRE

contracts
STANDARD INDUSTRIAL/COMM

RCIAL SINGLE-TENANT LEASE - NET

(DO NOT USE THIS FORM FOR MULTI-TENANT BUILDINGS)

1. BaskProvisions {"Basic Provisians®).

1.1 Parties. This Lease (“Lease"), dated for reference purposesonly _J
LLC _("Lessor)and _City of Long Beach {"Lessee™), {collec
1.2 Premises: That certain real property, including all improvements the
{street address, city, state, 2ip): 3200 E. 29th Street, Long
Los Angeles ,andare seneralydescrlbed as(detrlbebdeﬂythen
Project): ima 0
also Paragraph 2}
13 Yerm: _Five (D) vearsand _zerg [(0) months("0
Date”) and ending __September 30, 2026 (“Expiration Date). (S
1.4 Early Possession: if the Premises are avallable Lessee may have non-
provided Lessee has ed the Lease and

abDRIroOX e e

gquad

&

36

106

aly 23, 2021 ,ismadebyand between _SCTS Investments

lively the “Parties,” or individually a "Party*).

pin oftobeprovtdedbyLessorunderthetennso'mlsuase,commonlyknownas
Beach, CA _("Premises”). The Premises are located in the County of

ture of the property and, Ifappﬂcable,me ijact. lfmepmpertykslmdwlﬂnna

gied on . (See

ApDroxima s 0

2 X1l

final Term") commencing _Qctober 1, 2021  (“Commencament
also Paragraph 3)

clusive possession of the Premises commencing _ September 1, 2021,
provided proof of insurance and delivery of

initial monies owed  [*EarlyPossession Date"). {See also Paragrs phs 3.2 and 3.3)

15 BaseRent: _$44,582.40 per month("Base Rent”), payabi
2021 . (See aiso Paragraph 4)

[f this box is checked, there are provisions in this Lease
1.6 Base Rentand Other Monles Pald Upon Execution:
(a)
tb)
(c)
(d)
(e)
1.7 AgreedUse: _City of Long Beach Polic
related office space use, and for other cit
site and related legally permitted uses .|{
1.8 Insuring Party. Lessoris the "Insuring Party” unless otherwise
1.9 Real Estate Brokers, {See also Paragraph 15 and 25)
{2) Represantation: Each Party acknowledges receiving a Disclosu;
agency relationships in this Lease with the following real estate brokers {"Broke!

Other:

Lessor's Brokerage Firm _Cushman & Wakefield of Cal

one): the Lessor; or both the Lessee and Lessor (dual agent).

lessor'sAgent _Rusty Smith ucenseNo. _01762370
the Lessee’s Agent and the Lessor’s Agent {dual agent).
Lessee's Brokerage Firm _Cresa  License No.
agent).
Lessee'sAgent _Chris Riegel UicenseNo.
both the Lessee’s Agent and the Lessor's Agent (dual agent).
(b) Paymentto Brokers. Upon execution and delivery of this Lease
separate written agreement (or if there is no such agreement, the sum of

01132499 s

Total DueUponEnmdon ofd\hum Mﬂﬂ_.

01030733

onthe _first  day of each month commencing October 1,

for the Base Rent to be adjusted. See Paragraph _ 54 .
BaseRent: _$44,582.40 for the period Oc;obeE 1, 2021 - October 31, 20231 .
SecurityDeposit: _N/A  (“Security Deposit”). (See alsg

Association-Sees: OperanngEXPew —58,7351.38

Paragraph 5)

_ fortheperiod _QCtober 1, 2021-October 31, 2021 .

uses consistent with allowable uses for the

aiso Faragraph 6)
herein. (See also Paragraph 8)

Regarding Real Estate Agency Relationship, confirms and consents to the following
s)") and/or their agents ("Agent{s)”):
ifornia, Inc. LlcenseNo. 00616335 isthe brokerof (check

1§ (check one): @ the Lessor's Agent {salesperson or broker associate); or D both

the broker of (check one): Q the Lessee; or D both the Lessee and Lessor (dual

| 1s (check one): ‘2 the Lessee's Agent (salesperson or broker associate); or m

by both Parties, Lessor shall pay to the Brokers the brokerage fee agreed toln a

| the Brokers. The Brokernge fee shall be split evenly between Lessor

1.10 Guarantor. The obligations of the Lessee under this Lease are to be guaranteed by
1.11 Attachmants. Attached hereto are the followling, all of which constity

Ez an Addendum consisting of Paragraphs _ 51

or _4 % of the total Base Rent) for the brokerage services rendered by
and Lessee's Brokers.

{"Guarantor”). {See also Paragraph 37)

te a part of this Lease:

through _58
D a plot plan depicting the Premises;
— 8 current setof the Rules and Regulations;
) a Work Letter;
- other {specify): _Exhibit A: Land Use Covenant
2.  Pramises.

Eil Letting. Lessor hereby leases to Lessee, and Lessee hereby leases frof
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covenants and conditions set forthin this Lease. While the approximate square footage of the Premises may have been used In the marketing of the Premises for
purposes of comparison, the Base Rent stated hereln is NOT tiad to square footage and is not subject to adjustment should the actual size be determined to be
different. NOTE: Lessee s advised to verify the actual size prior to executing this Lease,

22 Condition. Lessor shall defiver the Pramises to Lessee broom clean and free of debris on the Commencement Date or the Early Possession Date, whichever
firstoccurs ("Start Date®), and, so long as the required service contracts described in Paragraph 7.1(b) below are obtained by Lessee and in effect within thirty days
following the Start Date, warrants that the existing electrical, plumbing, fire sprinkler, lighting, heating, ventilatingand air conditioning systems (“HVAC"), loading
doors, sump pumps, If any, and all other such elements In the Premises, other than those constructed by Lessse, shall be in good operating condition on sald date,
that the structural elements of the roof, bearing walls and foundation of any bulldings on the Premises (the "Bullding™) shall be free of material defects, and that the
Premises do not contain hazardous levels of any mold o fung! defined as toxic under applicabie state or federal law. If anon-compliance with sald warranty exists as
of the Start Date, or if one of such systems or elements should malfunction or fall within the appropriate warranty perlod, Lessor shall, as Lessor's sole obligation with
respect to such matter, except as otherwise provided In this Lease, promptly after recelpt of written notice from Lessee setting forth with specificity the nature and
extent of such non-compliance, malfunction or fallure, rectify same at Lessor's expense, The warranty periods shall be as follows: (1) 6 months as to the HVAC systems,
and (W) 30 days asto the remaining systems and other elements of the Bullding, (fLessee does not give Lessor the required notice within the appropriste warranty
perlod, correction of any such non-compliance, malfunction or fallure shall be the obligation of Lessee at Lessae's sole cost and expense. Lessor aisg warrants, that
unless otherwise specified In writing, Lessor Is unaware of (1) any recorded Notices of Default affecting the Premise; (1) any delinquant amounts due under anyloan
secured by the Premises; and (i) any bankruptcy proceeding affecting the Premisas.

23 Compllance. Lessor warrants that to the best of Its knowledge the improvements on the Premises comply with the building codes, applicable laws,
covenants or restrictions of record, regulations, and ordinances (“Appficable Reqliremants”) that were in effect atthe time that each improvement, or portion
thereof, was constructed. Sald warranty does nat apply to the use to which Lessée will put the Premises, modifications which may be required by the Americans with
Disabilities Act or any similar laws as a result of Lessee's use (see Paragraph 50), dr to any Alterations or Utility Installations (as defined in Paragraph 7.3(a)) made orto
be made by Lessee. NOTE: Lesses is rasponsible for determining whether ornot the Applicable Requiraments, and sspecially the zoning, are appropriate for
Lessee's intended use, and acknowledges that past uses of the Premises may nd longer be aliowed. If the Premises do not comply with sald warranty, Lessor shall,
except as otherwise provided, promptly after receipt of written notice from Lessge setting forth with specificity the nature and extent of such non-compliance, rectify
thesame at Lassor's expense. If Lassee does not give Lessor written notice of a on-compliance with this warranty within 6 months following the Start Date,
correction of that non-compliance shall be the obiigation of Lessee at Lessea's soje cost and expense. ifthe Applicable Requirements are hereafter changed so as to
require during the term of this Lease the construction of an addition to or an alteration of the Premises and/or Bullding, the remediation of any Hazardous Substance,
or the relnforcement or other physical modification of the Unit, Premises and/or Building (*Capltal Expenditure™), Lessor and Lessee shail allocate the cost of such
work as follows:

{a) Subject to Paragraph 2.3(c) below; If such Capital Expenditures afe required as a result of the specific and unique use of the Premises by Lessee as
compared with uses by tenants in general, Lessee shall be Fully responsible for the cost thereof, provided, however, that ¥ such Capital Expenditure is required during
thelast 2 years of this Lease and the cost thereof exceeds 6 manths' Base Rent, Less emay instead terminate this Lease unless Lessor notifies Lessee, In writing,
within 10 days after recelpt of Lessee's termination notice that Lessor has elected to pay the difference between the actual cost thereof and an amount equal to 6
months’ Base Rent. If Lessee elects termination, Lessee shali immediately ceass the use of the Premises which requires such Capital Expenditure and deliver to Lessor
written notice specifying a termination date at least 90 days thersafter. Such termination date shall, however, In no event be eariler than the last day that Lessee
could legally utiflze the Premises without commencing such Capital Expenditure.

(b}  If such Capitsl Expenditure Isnot the result of the specific and unique use of the Premises by Lessee (such as, governmentally mandated seismic
modifications), then Lessor shall pay for such Capital Expenditure and Lessee shaft only be obfigated to pay, each month during the remainder of the term of this Lease
or any extension thereof, on the date thaton which the Base Rent Is due, an amaunt equal to 1/244th of the portion of such costs reasonably attributable to the
Premises. Lessee shall pay Intereston the balance but may prepay its obilgation at any time. If, however, such Capital Expenditure is required during the last 2 years
of this Lease or if Lessor reasonably determines that it Is not economically feasible to pay Its share thereof, Lessor shall have the option to terminate this Lease upon
90 days prior written nofice to Lessee unless Lessee notifies Lessor, In writing, within 10 days after recelpt of Lessor's termination notice that Lessee will pay for such
Capital Expenditure. If Lessor does not elect to terminate, and fails to tander its share of any such Capital Expenditure, Lessee may advance such funds and deduct
same, with Interest, from Rent until Lessar's share of such costs have been fully pald. If Lessae is unable to finance Lessor's share, or If the balance of the Rent due
and payable for the remainder of this Lease Is not sufficient to fully reimburse Lessee on an offset basis, Lessee shall have the right to terminate this Lease upon 30
days written notice to Lessor.

{c} Notwithstanding the above, the provisions concerning Capital

penditures are intended to apply only to non-voluntary, unexpected, and new
Applicable Requirements. tf the Capital Expenditures are instead triggered by Lesses asa result of an actual or proposed change in use, change Inintensity of use, or
madification to the Premises then, and in that event, Lessee shall elther: (i) Immediately cease such changed use or Intensity of use and/or take such other stepsas
may be necessary to efiminate the requirement for such Capital Expenditure, or (i) complete such Caplitat Expenditure at its own expense. Lessee shall not, however,
have any right to terminate this Lease,

24 Acknowledgements. Lessee ackriowledges that: (a) it has been given an opportunity to Inspect and measure the Premises, {b) It has been advised by
Lessor and/or Brokers to satisfy itself with respect to the size and condition of the Premises {inciuding bust not limited to the electrical, HVAC and fire sprinkler
systems, security, environmental aspects, and compliance with Applicable Requirements and the Americans with Disabiitties Act), and thelr sultabllity for Lessee's
intended use, (c) Lessee has made such investigation as It deems necessary with feference to such matters and assumes all responsibility therefor as the same relate
toks occupancy of the Premises, (d} 1t Is not relying on any representation as to the size of the Premises made by Brokers or Lessor, (e) the square footage of the
Premises was not material to Lessee's decision to lease the Premises and pay the Rent stated herein, and (f) neither Lessor, Lessor’s agents, nor Brokers have made
any oral orwritten representations or warranties with respect to sekd matters other than as set forth in this Lease. In addition, Lessor acknowledges that: (i) Brokers
have made no representations, promises or warranties concerning Lessee's ablfity to honor the Lease or sultability to octupy the Premises, and (i} it Is Lessor's sole
responsibiiity to investigate the financial capabliity and/or suitability of all propo

25 Lesses a3 Prior Owner/Occupant. The warranties made by Lessor In Parag
was the owner or occupant of the Premises. In such event, Lessee shall be responsible

3. Temm.
3.1 Term. The Commencement Date, Explration Date and Original Term of this Lease are as specified in Paragraph 1.3,
3.2 Early Passesslon. Any provislon herein granting Lessee Early Possession of the Premises Is subject to and conditioned upon the Premises being avallable for
such passession prior to the Commencement Date. Any grant of Early Possession only conveys a non-exclusive right to occupy the Premises. if Lessee totally or
partially occuples the Premises prior to the Commencement Date, the obligation to pay Base Rent shall be abated for the perlod of such Early Possession. Allother

terms ngu Lease (Including but not limited to the obligations to pay Real Property Taxes anZnsu‘ance premiums and to malntain the Premises) shall be in effect

aph 2 shall be of no force or effect If immediately prior to the Start Date Lessee
for any necessary corrective work.
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during such period. Any such Early Possession shall not affect the Expiration Date,
3.3 Delay InPossession. Lessor agrees to use commercially reasonable efforts to deliver exclusive possession of the Premises to Lessee by the
Commencement Date. if, despite said efforts, Lessor is unable to defiver possession by such date, Lessor shall not be subject to any liability therefor, nor shall such
failure atfect the validity of this Lease or change the Expiration Date. Lessee shalijnot, however, be obligated to pay Rent or perform Its other obligations until Lessor
delivers possession of the Premises and any period of rent abatement that Lessee would otherwise have enjoyed shall run from the date of delivery of possession and
continue for a period equal to what Lessee would otherwise have enjoyed under the terms hereof, but minus any days of delay caused by the acts or omissions of
Lessee. If possession is not delfivered within 60 days after the Commencement Ddte, as the same may be extended under the terms of any Work Letter executed by
Parties, Lessee may, at its option, by notice In writing within 10 days after the end of such 60 day period, cance! this Lease, in which event the Parties shall be
discharged from ail obligations hereunder. If such written notice is not received by Lessor within said 10 day period, Lessee's right to cancel shall terminate. if
possession of the Premises is nat delivered within 120 days after the Commencement Date, this Lease shall terminate unless other agreements are reached between
Lessor and Lessee, in writing.
3.4 lessee Compliance. Lessor shali not be required to tender possession of the Premises to Lessee until Lessee complies with its obligation to provide
evidence of insurance (Paragraph 8.5). Pending delivery of such evidence, Lessee shall be required to perform all of its obligations under this Lease from and after the
Start Date, including the payment of Rent, notwithstanding Lessor's election to withhold possession pending receipt of such evidence of insurance. Further, if Lessee

is required to perform arty other conditions prior to or concurrent with the Start Date, the Start Date shall occur but Lessor may elect to withhold possession until such
conditions are satisfied.

4. Rent.
4.1 Rent Defined. All monetary obligations of Lessee to Lessor under the terms of this Lease {except for the Security Deposit) are deemed to be rent {“Rent"}.
4.2 Payment. Lessee shall cause payment of Rent to be received by Lessor in lawful money of the United States, without offset or deduction {except as
specifically permited in this Lease), on or before the day on whichit is due. All monetary amounts shall be rounded to the nearest whole doliar. In the event thatany
invoice prepared by Lessor Is inaccurate such inaccuracy shall not constitute a wajver and Lessee shall be obtigated to pay the amount set forth in this Lease. Rent for
any period during the term hereof which is for less than one full calendar month shali be prorated based upon the actual number of days of said month. Payment of
Rent shall be made to Lessor at its address stated herein or to such other persons or place as Lessor may from time to time designate in writing. Acceptance of a
payment which Is less than the amount then due shali not be a walver of Lessor's rights to the balance of such Rent, regardless of Lessor's endorsement of any check
sostating. In the event that any check, draft, or other instrument of payment given by Lessee to Lessor is dishonored for any reason, Lessee agrees to pay to Lessor
the sum of $25 in addition to any Late Charge and Lessor, at its option, may require ail future Rent be paid by cashier's check. Payments will be applied first to accrued

late charges and attorney's fees, second to accrued interest, then to Base Rent, insurance and Real Praperty Taxes, and any remalning amount to any other
outstanding charges or costs.

an aSqualto.any. v iath OL. d ini $ooé.
. 4

indodos-aciacsad-agaiait-the-remises—S$aid moniss-shallbe-paid at.thasametisie-sndinthe-samemannerasthe Sase Rent.
wion b ¢ Socurity O tassacucitviorlessensfaithful £ ;\f_ﬂ,m
Se——Security Depotit—Lessea-shall-dapositwith Lessor upon ¥ #

6. Use.

6.1 Use. Lessee shall use and occupy the Premises only for the Agreed Use, or any other legal use which is reasonably comparabie thereto, and for no other
purpose. Lessee shall not use or permit the use of the Premises In a manner that is unlawful, creates damage, waste or a nuisance, or that disturbs occupants of or
causes damage to nelghboring premises or properties. Other than guide, signal and seeing eye dogs, Lessee shall not keep or allow in the Premises any pets, animals,
birds, fish, or reptiles. Lessor shall not unreasonably withhold or delay lts consent to any written request for a modification of the Agreed Use, so long as the same will
not impalr the structural integrity of the impr s on the Premisas orthe anical or electrical systems thereln, and/or is not significantly more burdensome
to the Premises. If Lessor elects to withhold consent, Lessor shall within 7 days after such request give written notification of same, which notice shail include an
explanation of Lessor's objections to the change in the Agreed Use.

6.2 Hazardous Substances.

{a) Reportable Usas Require Consent. The term "Hazardous Substance” as used in this Lease shall mean any product, substance, or waste whose

presence, use, manufacture, disposal, transportation, or release, either by itself or in combination with other materials expected to be on the Premises, is either: (i)
potentially injurious to the public health, safety or welfare, the environment or the Premises, (ii) regulated or monitored by any governmental authority, or (iil} a basis
for potential liability of Lessor to any governmental agency or third party under any applicable statute or comman law theory. Hazardous Substances shall include, but
not be limited to, hydrocarbons, petroleum, gasoline, and/or crude oll or any cts, by-products or fractions thereof. Lessee shall not engage in any activity in or
on the Premises which constitutes a Reportable Use of Hazardous Substances t the express prior written consent of Lessor and timely compliance (at Lessee's
expense) with all Applicable Requirements. "Reportable Use” shali mean (i) the Instaliation or use of any above or below ground storage tank, (i) the generation,
possession, storage, use, transportation, or disposal of a Hazardous Substance that requires a permit from, or with respect to which a report, notice, reglstration or
business plan is required to be filed with, any governmental authority, and/or (i} the presence at the Premises of a Hazardous Substance with respect to which any
Applicable Requirements requires that a notice be given to persons entering or gccupying the Premises or neighboring properties. Notwithstanding the foregoing,
L—eisiz use any ordinary and customary materials reasonably required to be used in the ngrmal course of the Agreed Use, ordinary office supplies (copler toner,

INITIALS INITIALS
© 2019 AIR CRE. AliRights Reserved. Last Edited: 8/23/2021 3:55 PM
STN-27.30, Revised 10-22-2020 Page 30of 16




llquid paper, glue, etc.) and common household cleaning materlals, so long as such use 1s In compliance with all Applicable Requirements, is not a Reportable Use, and
does not expose the Premises or neighboring property to any meaningtful risk of contamination or damage or expose Lessor to any Habllity thesefor. In addition,
Lessor may condition Its consent to any Reportable Use upon receiving such additional assurances as Lessor reasonably ceems necessary to protect Itself, the public,
the Premises and/or the environment against damage, contamination, Injury and/or labiity, Including, but not fimited to, the installation {and removal on or before
Lease expiration or termination) of protective modifications (such as concrete encasements) and/or Increasing the Security Deposit,

(b} Dutyto Inform Lessor. if Lessee knows, or has reasonable cause to believe, that a Hazardous Substance has come to be located in, on, under or
about the Premises, other than as previously consented to by Lessor, Lessee shallimmediately give written notice of such fact to Lessor, and provide Lessor with a
copy of any repart, notice, clalm or other documentation which it has concerning the presence of such Hazardous Substance.

(c} LessseRemedistion. Lessee shall not cause or permit any Hazardous Substance to be spilled or released in, on, under, or about the Premises
(induding through the plumbing or sanitary sewer system) and shall promptly, atiLessee's expense, comply with all Applicable Requiremaents and take all investigatory
and/or remedtal action reasonably recommended, whether or not formally ordered or required, for the cleanup of any contamination of, and for the maintenance,
securlty and/or monitoring of the Premises or nelghboring properties, that was caused or materially contributed to by Lessee, or pertaining to or involving any
Hazardous Substance brought onto the Premises during the term of this Lease, by or for Lessee, or any third party. :

(d) Lessee indemnification. Lessee shall indemntfy, defend and hold Lessor, itsagents, employees, lenders and ground tessor, if any, harmless from and
3galnst any and all loss of rents and/or damages, liabilities, judgments, clalms, expenses, penalties, and attorneys’ and consultants’ fees arising out of or Involving any
Hazardous Substance brought onto the Premises by or for Lessee, or any third pa {provided, however, that Lessee shall have no Hability under this Lease with
respect to underground migration of any Hazardous Substance under the Premises from adjacent properties not caused or contributed to by Lessee). Lessee's
obiigations shall include, but not be limited to, the effects of any contamination dr Injury to person, property or the environment created or suffered by Lessee, and
the cost of lnvestigation, remaval, remediation, restoration and/or abatement, and shall survive the explration or termination of thisLease. No tarmination,
cancallation or ralease agresmant entorad Into by Lessor and Lessee shall reledse Lessee from its obligations under this Leass with respect to Hazardous
Substances, uniess specificalty so agreed by Lessor in writing at the time of such agreamant,

{e) Lessor Indamnification. Except as otherwise provided ko paragraph 8.7, Lessor and its succassors and assigns shall indemnify, defend, reimburse and
hold Lessee, Its employees and lenders, harmiess from and against any and all environmental damages, Including the cost of remediation, which result from
Hazardous Substances which existed on the Premises prior to Lessee's occupancy or which are caused by the gross negligence or wiliful misconduct of Lessor, its
Bgents or employees. Lessor’s obligations, as and when required by the Applicalile Requirements, shall include, but not be fimited to, the cost of Investigation,
removal, remediation, restoration and/or abatement, and shall survive the expiration or termination of this Lease.

) Investigations and Remadistions. Lessor shall retaln the resporisibility and pay for any Investigations or remedietion measures required by
governmental entities having jurisdiction with respect to the existence of Hazardous Substances on the Premises prior to Lessee's occupancy, unless such remediation
measure Is required as a result of Lesses's use (Including “Alterations®, as defined In paragraph 7.3(a} below) of the Premises, in which event Lessee shail be
responsible for such payment. Lessee shall cooperate fully in any such activities at the request of Lessor, including akowing Lessor and Lessor’s agents to have
reasonable atcess to the Premises at reasonable times in order to carry out Lessor's investigative and remadial responsibifities.

(8) Lessor Termination Option. If a Hazardous Substance Conditior {see Paragraph 9.1(e}) occurs during the term of this Lease, unless Lessseis legally
responsible therefor ({in which case Lessee shall make the Investigation and remediation thereof required by the Applicable Raquirements and this Lease shall continue
infull force and effect, but subject to Lessor's rights under Paragraph 6.2(d) and Paragraph 13}, Lessor may, at Lessor's option, either (i) investigate and remediate such
Harardous Substance Condition, If required, as soon as reasonably possible at Lessor’s expense, In which event this Lease shall continue In full force and effect, or {0) if
the estimated cost to remediate such condition exceeds 12 times the then monthly Base Rent or $100,000, whichever Is greates, give written notice to Lessee, within
30 days after recelpt by Lessor of knawledge of the occurrence of such Hazardous Substance Condition, of Lessor's desire to terminate this Lease as of the date 60
days following the date of such nokice. In the event Lessor electsto give a termipation notice, Lessae may, within 10 days thereatter, give written notice to Lessor of
Lessee's commitment to pay the amount by which the cost of the remediation of such Harardous Substance Condition exceads an amount equal to 12 times the then
monthly Base Rent or $100,000, whichever is greuter. Lessee shall provide Lessar with sald funds or satisfactory assurance thereof within 30 days following such
commitment. Insuch event, this Lease shail continue In full force and effect, and Lessor shall proceed to make such remediation as soon as reasonably possible sfter

the required funds are avallable. If Lessee does not give such notice and provide the required funds or assurance thereof within the time provided, this Lease shall
terminate as of the date specified in Lessor’s notice of termination.
63 Lessea's Compliance with Applicable Requirements. Except as otherwise provided In this Lease, Lessee shall, at Lessee’s sole expense, fully, dillgently and

in a timely manner, materlaily comply with all Applicable Requirements, the requirements of any applicable fire Insurance underwriter or rating bureau, and the
recommendations of Lessor's engineers and/or consultants which relate in any manner to the Premises, without regard to whether sald Appilicable Requirements are
now In effect or becorne effective after the Start Date. Lessee shall, within 10 days after receipt of Lessor's written request, provide Lessor with coples of all parmits
and other documents, and other Information evidencing Lessee's compliance with any Applicable Requirements specified by Lessor, and shall Immediately upon
teceipt, notify Lessor In writing {with coples of any documents involved) of any threataned or actual clair, notice, ditation, waming, complaint of report pertaining to
or involving the fallure of Lessee or the Premises to comply with any Applicable Requirements. Likewise, Lessee shall immediately give written notice to Lessor of: {1)
any water damage to the Premises and any suspected seepage, pooling, dampness or other conddition conducive to the production of mold; or (k) any mustiness or
other odors that might indicate the presence of mold inthe Premises. In additian, Lessee shall provide coples of all relavant material safety data sheets (MSDS) to
Lessor within 10 days of the receipt of a written request therefor. in addkion, Lessee shall provide Lessor with coples of its business license, certificate of occupancy
and/or any simllar document within 10 days of the recelpt of a writtan request therefor.

64 Inspection; Compllance. Lessor and Lessor's “Lender” (as defined In Paragraph 30) and consuitants authorizad by Lessor shall have tha right to enter into
Premises at any time In the case of an emergency, and otherwise at reasonable timesafter reasonable notice, for the purpose of inspecting and/or testing the
condition of the Premises and/or for verifying compliance by Lessee with this Lease. The cost of any such Inspections shall be pald by Lessor, unless a violation of
Applicable Requirements, or a Hazardous Substance Condition (see paragraph 9y1{e)) is found to exist or be Imminent, or the Inspection Is requested or ordered by a
govemnmental authority. In such case, Lessee shall upon request reimburse Lessor for the cost of such Inspection, so long as such Inspection Is reasonably related to
the violation or contamination. in addition, Lessee shall provide coples of ali relevant materlal safety data sheets (MSDS) to Lessor within 10 days of the receipt of a
written request therefor. Lessee acknowledges that anyfallure on its part to aligw such inspections or testing will expose Lessor to risks and potentially cause Lessor
to incur costs not contemplated by this Lease, the extent of which will be extremely difficult to ascertain. Accordingly, should the Lessee fail to aliow such inspections
and/or testing Ina timely fashion the Base Rent shall be automatically increased, without any requirement for notice to Lessee, by an amount equal to 10% of the
then existing Base Rent or $100, whichever Is greater for the remainder to the Lease. The Parties agrea that such Increase in Base Rent represents fair and reasonable
compensation for the additional risk/costs that Lessor will incur by reason of Lessee's faflure to allow such inspection and/or testing. Such increase in Base Rent shall
Inno event constitute a walver of Lessee's Default or Breach with respect to such fallure nor prevent the exerclse of any of the other rights and remedies granted
hereunder.

A A
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7. Maintenance; Repairs; Utility installations; Trade Fixtures and Alteratio S,

7.1 Lessee's Obligations.

(a) In General. Subject to the provisions of Paragraph 2.2 [Cond on), 2.3 {Compliance),
aad 14 (Condemnation) and 52 (Lessor's and

{Lessor's Obligations), 9 {Damage or Destruction),

keep the Premises, Utility Instaltations (intended for Lessee’s exclusive use, no

not the portion of the Premises requiring repairs, or the means of repairing the same, are reasonably

such repairs occurs as a result of Lessee's use,
facilities, such as plumbing, HVAC equipment, electrical, lighting facilities, bol
xtecs), foundatiens, cellings, roofs, roof drainage systems, floors, windows,
signs, sidewalks and parkways located in, on, or adjacent to the Premises.
perform good maintenance practices, specifically including the procurement a
obligations shall include restorations,
condition and state of repair. Lessee
removal) consistent with the exterior

any prior use, the elements or

hy

oors, plate glass, skylights,
e, inkeeping the Premises

6.3 (Lessee's Compliance with Applicable Requirements), 7.2
Lessee's Obligations), Lessee shall, at Lessee's sole expense,
r where located), and Alterations in good order, condition and repair (whether or
Lessee, and whether or not the need for
including, but not imited to, alf equipment or
pressure vessels, fire protection system, fixtures, non-structural walls (interior and.
landscaping, driveways, parking lots, fences, retaining walls,
in good order, condition and repair, shall exercise and
maintenance of the service contracts required by Paragraph 7.1(b) below. Lessee's

replacements or renewals when necessary to keep the Premises and all improvements thereon or 3 part thereof in good order,
shall, during the term of this Lease, keep the exterior appearance of the Building in afirst-class condition {including, e.g, graffiti

appearance of other similar facilities of ¢
repainting of the Bullding.

(b)  Service Contracts. Lessee shall, at Lessee's sole expense, procyre and maintain contracts, with copies to Lessor,
lowing equipment and improvements, If any,
Including fire alarm and/or smoke detection,
1, ULon notice to Lessee, to procure and malintain any or all of such service contracts,

and with contractors specializing and experienced in the maintenance of the fo
HVAC equipment, (ii) boiler, and pressure vessels, (ifl) fire extinguishing systems,
{v) roof covering and drains, and (vi) clarifiers. However, Lessor reserves the rj
and Lessee shall reimburse Lessor, upon demand, for the cost thereof,

() Failure to Perform. If Lessee
written notice to Lessee (except in the case of
Premises in good order, condition and repalr,

cost which is in excess of 50% of the
and Lessee shall only be obligated to pay,
an amount equal to the product of multi
1/144th of the cast per month). Lessee

7.2 Lessor's Obligations. Subject to the provisions of Paragraphs 2.2 (|
52 (Lessor's and Lessee's Obligations), it is intended by the Parties her

falls to perform Lessee's obligations under this Paragraph 7.1,

each month during the rematnder of the term of this Lease or any extension thereof, on the
plying the cost of such replacement by a fraction,
shalf pay Interest on the unamortized lance but

parable age and size in the vicinity, including, when necessary, the exterior

In customary form and substance for,
If and when instalied on the Premises: (i)
{iv) landscaping and irrigation systems,

may enter upon the Premises after 10 days' prior
perform such obligations on Lessee's behaif, and put the

and Lessee shall promptiy pay to Lessor a sum equal to 115% of the cost thereof.

and without relieving Lessee of
practices, if an item described in Paragraph 7.1{b) cannot be repaired other than at a
Lessor, and the cost thereof shall be prorated between the Parties
date on which Base Rent is due,
the numerator of which Is one, and the denominator of which is 144 (i.e.
may prepay its obligation at any time.

dition), 2.3 (Compliance), 9(Damage or Destruction) and 14 (Condemnation) and

that Lessor have no abligation, in any manner whatsoever, to repair and maintain

the Premises, or the equipment therein, all of which obligations are intended tojbe that of the Lessee, itls the intention of the Parties that the terms of this Lease

govern the respective obligations of the Parties asto maintenance and repair of
73 Utility installations; Trade Fixtures; Alterations,

{3) Definitions. The term "Utllity installations"

security and fire protection systems, communication cabling,
Fixtures” shall mean Lessee's machinery and equipment that can be removed

modification of the improvements, other than Utility Instaliations or Trade Fixtu

Installations” are defined as Alterations and/or Utility Installations made by Les:

{b) Consent. Lessee shall not make any ARerations or Utility Installptions to the Premises without Lessor’s prior written

make non-structural Alterations or Utility installations to
they are not visible from the outside, do not involve puncturing, relocating or
and/or life safety systems, do not trigger the requirement for additional modifi
such as compliance with Title 24, and the cumulative cost thereof during this
ora sum equal to one month's Base Rent in any one year. Notwithstanding the
anything on the roof withaut the prior written approval of Lessor. Lessor may,
chosen and/or approved by Lessor. Any Alterations or Utility Installations that

cost of such AReration or Utility Installation and/or upon Lessee's posting an add

{c) Uens;Bonds. Lessee shall Pay, when due, all claims for labor or
the Premises, which claims are or may be secured by any mechanic’s or material
less than 10 days notice prior to the commencement of any work in, on or about
Lessee shall contest the validity of any such llen, claim or demand, then Lessee s

refers to ail floor and window coverings,
lighting fixtures, HVAC equipment, plumbing, and fencing in or on the Premises. The term “Trade

Premises.

air and/or vacuum lines, power panels, electrical distribution,

hout doing material damage to the Premises. The term “Alterations” shalt mean any
s, whether by addition or deletion. "Lesses Owned Alterations and/or Utility

that are not yet owned by Lessor pursuant to Paragraph 7.4(a).
consent. Lessee may, however,

the interior of the Premiises {excluding the roof) without such consent but upon notice to Lessor, as long as

oving the roof or any existing walls, will not affect the electrical, plumbing, HVAC,
ons and/or improvaments to the Premises resuiting from Applicable Requirements,
asextended does not exceed a sum equal to 3 month's Base Rent in the aggregate

onal Security Deposit with Lessor,
aterlals fumished or alleged to have baen furnished
's llen against the Premises or any interest therein, Lessee shali give Lessor not
he Premises, and Lessor shall have the right to post notices of non-responsibility. i
ll, at its sole expense defend and protect itself, Lessor and the Premises against the

to or for Lessee at or for use on

same and shall pay and satisfy any such adverse Judgment that may be rendered thereon before the enforcement therect. If Lessor shall require, Lessee shall furnish

asurety bond In an amount equal to 150% of the amount of such contested lien,
to participate in any such action, Lessee shall pay Lessor's attorneys' fees and co
7.4 Ownership; Removal; Surrender; and Restoration,

(3) Ownership. Subject to Lessor's right to require removal or elect
tessee shall be the property of Lessee, but considered a part of the Premises.
the Lessee Owned Alterations and Utility Instaliations. Unless otherwise instruct
shall, at the expiration or termination of this Lease, become the property of

(b) Removal. By delivery to Lessee of written notice from Lessor not,
Lessor may require that any or all Lessee Owned Alterations or Utility Instaliation:
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claim or demand, indernifying

Lessor agalnst lability for the same. if Lessor slects

ership as hereinafter provided, all Alterations and Utility Instailations made by

" may, atany time, elect in writing to be the owner of all or any specified part of
per paragraph 7.4(b) hereof, all Lessee Owned Alterations and Utility Installations
and be surrendered by Lessee with the Premises.

earlier than 90 and not later than 30 days priorto the end of the term of this Lease,
be removed by the expiration or termination of this Lease. Lessor may require the
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removal at any time of all or any part of any Lessee Owned Alterations or Utitity
{c} Surrender; Restoration. Lessee shall surrender the Premises by
Partsand surfaces thereof broom clean and free of debris, and in good operati
wear and tear” shall not include any damage or deterioration that would have
provisions of Paragraph 7.1(a), if the Lessee occupies the Pramises for 12 months
to Lessee on the Start Date with NO allowance for ordinary wear and tear. Lesse
Trade Fixtures, Lessee owned Alterations and/or Utility Installations, furnishings,
Lessee shall aiso completely remove from the Premises any and all Hazardous Su
Hazardous Substances which were degosited via underground migration from a
Fixtures shall remain the property of Lessee and shall be removed by Lessee. A
earlier termination date shall be deemed to have been abandoned by Lessee and
totimely vacate the Premises pursuant to this Paragraph 7.4{c) without the expre
Paragraph 26 below.

8

Insurance; iIndemnity.

8.1 Payment Forinsurance. Lessee shall pay for all insurance

liability insurance carried by Lessor under Paragraph 8.2(b)4a-ex

b dihe loscatorm challha r d.to.
8.2 Liability insurance.

(a) Carried bylessee. Lessee shall obtain and kee
additional insured against claims for bodily injury,
the Premises and all areas appurtenant thereto.
per occurrence with an annual aggregate of not Jess than $2,000,000. Lessee sha
as the Insurance Service Organization's “Additional Insured-Managers or Lessors
as between insured persons or organlzations, but shall Include coverage for liabil

or self-ins

p in force a Com

Such insurance shall be onan o

indemnity obligations under this Lease. The limits of said insurance shall not, howe

Lessee shall provide an endorsement on Its liabllity policy(ies) which provides t
carried by Lessor, whose insurance shall be considered excess Insurance only.

(b) Carried by Lessor. Lessor shall maintain liabllity insurancs as de
be maintained by Lessee. Lessee shall not be named as an additional insurad

8.3 Property insurance - Bullding, improvements and Rental Value.

(2) Bullding and Improvements. The Insuring Party shall obtain and
loss payable to Lessor-any.grouaduessss and to any Lender insuring loss or da
replacement cost of the Premises, as the same shall exist from time to time, ortl
reasonable and available insurable value thereof. Lessee Owned Alterations and
Lessee not by Lessor. If the coverage Is available and commercially appropriate, 9

| (exceptthe perils of flood and/or earthquakesaless sequiced-by-a-Leades), Inclu
Requirements requiring the upgrading, demolition, reconstruction or replaceme
shall also contain an agreed valuation provision in fieu of any coinsurance clause,
annual property insurance coverage amount by a factor of not less than the adjug
| city nearest ta where the Premises are located. If such insurance coverage has a
occurrence, and Lessee shall be liable for such deductible amount in the event of
I (b)  Rental Value. The Insuring Party shall obtain and keep in force
payable to Lessor and any Lender, Insuring the loss of the full Rent for one year
insurance®). Said Insurance shail contain an agreed valuation provision in lieu of
reflect the projected Rent otherwise payable by Lessae, for the next 12 month pel

fortha.

£

Lessaa-shall payloc any.d
Pay ¥

intha
e

b5y

g

(a) Property Damage. Lessee shall obtain and maintain insurance c
Alterations and Utility instaflations. Such insurance shall be full reptacement
from any such insurance shall be used by Lessee for the replacement of personal

{b}—Buciasssintassuption.Lassss-shall-oblain-and-maintain

dtathat 2 b
=~ aLedialesm. Paym

personal injury and property d

8.4 Lessee's Property; Business interruption Insurance; Worker's Con:}:

nstaliations made without the required consent,
the Expiration Date or any earlier termination date, with all of the improvements,

ng order, condition and state of repair, ordinary wear and tear excepted. “Ordinary

n prevented by good maintenance practice. Notwithstanding the foregoing and the
 Or less, then Lessee shall surrender the Premises in the same condition as delivered
e shall repair any damage occasioned by the installation, maintenance or removal of
and equipment as well as the removal of any storage tank installed by or for Lessee.
pstances brought onto the Premises by or for Lessee, or any third party (except
as outside of the Premises) to the level specified in Applicable Requirements. Trade
personal property of Lessee not removed on or before the Expiration Date or any
may be disposed of or retained by Lessor as Lessor may desire. The fallure by Lessee

written consent of Lessor shall constitute a holdover under the provisions of

rance required under Paragraph 8 except to the extent of the cost attributable

o Rrammiume for aalicy i e i
L

DL LLO.OL.
e

nt shall be made by Lessee to Lessor within 10 days following receipt of an invoice.

percial General Liability poticy of insurance protecting Lessee and Lessor as an

age based upon or arising out of the ownership, use, occupancy or maintenance of
fcurrence basis providing single limit coverage In an amount not less than $1,000,000
Il add Lessor as an additional insured by means of an endorsement at least as broad
FPremises” Endorsement. The policy shall not contain any intra-insured exclusions
assumed under this Lease asan "Insured contract” for the performance of Lessee's
er, limit the liability of Lessee nor relieve Lessee of any obligation hereunder.

tits insurance shall be primary to and not contributory with any similar insurance

ibed in Paragraph 8.2(a), in addition to, and not In ieu of, the insurance required to

drein,

keep Inforce a policy or policies inshe name of Lessor an additional insured, with
ge to the Premises. The amount of such insurance shall be equatl to the full insurable
e amount required by any Lender, but in no event more than the commerdally
tility instaltations, Trade Fixtures, and Lessee's personal property shall be insured by
ch policy or policies shall insure against alf risks of direct physical loss or damage
ing coverage for debris removal and the enforcament of any Applicable

of any partion of the Premises as the result of a covered loss. Sald policy or policies
Iver of subrogation, and inflation guard protection causing an increase in the
ted U.S. Department of Labor Consumer Price Index for All Urban Consumers for the
uctible dause, the deductible amount shall not exceed $5,000 $200,000 per
anInsured Loss.

policy or policies ia naming the aasie-of Lessor an additional insured with loss
ith an extended period of indemnity for an additional 180 days {"Rental Value
ny coinsurance clause, and the amount of coverage shali be adjusted annually to
lod. Lessee shall be liable for any deductible amount in the event of such loss.

or-08-a-group-of buildinge-owned-by-Lacsorwhich-309-3¢acent to-the-Bramises, thi.
peti-bullding-ocbuildings.1f-53i incraase-ls-causad by-Lassee s acts, SmISHORs 1iEa-06

tion Insurance.
rage on all of Lessee's personal property, Trade Fixtures, and Lessee Owned
coverage with a deductibie of not to exceed $1,000 per occurrence. The peoceeds
praperty, Trade Fixtures and Lessee Owned Alterations and Utility installations.

in

Lacsee-fordisact o

(e}

inloce.afi
indizactlossataaninge-atisibutabieso-aliperils
Repmises-ai-a-sesuit-0f such panis,

{¢c) Worker's Compensation | Lessee shall obtain and mai
Applicable Requirements. Such poficy shall include a 'Waiver of Subrogation’
| the certificate of self-insurance orcopy-oiihe-policrraquized by pacagraph-8.5.

{d) NoRepresentation of Adequate Coverage. Lessor makes no re
adequate to cover Lessee's property, business operations or obligations under th

85 Insurance Policles. Insurance required herein shall be by companies
as set forth in the most current issue of *Best's Insurance Guide".
anything which invalidates the required insurance policies. Lessee shall, prior to

insurance or self-insuranve with certificates with copias of the required endors
self-insurance. No such policy shall be cancelable or subject to modification exg

dagaiast-bypy

Ind-axtiaonp k S-as-will-cgirnb.
dantlassess-inthe-business-ollassaa-cratinbutable to

of-3ccassto the

tain Worker's Compensation Insurance in such amount as may be required by
rsement. Lessee shall provide Lessor with a copy of such endorsement along with

sentation that the limits
Lease.
aintaining during the policy term a “General Policyholders Rating” of atleast A-, Vi,
| : Lessee shall not do or permit to be done
he Start Date, deliver to Lessor certified.copies-a palicias evidence of such
ements evidencing the existence and amounts of the required Insurance OF

ept after 30 days prior written notice to Lessor. Lacsan-shall,atlaast-10-days-prioste-

or forms of coverage of insurance specified herein are

nhkw

the SLsuch. 90l furaichlossoswith avic of 150z "nswhnca.bind " b Ahara0l L LREEOL Ry
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BEWSALA-LOVarapa-aad-chalge-the horaatiolassaawhichamount-shall-bdp -OyLossas-ioid pan-damand. Such policies shall be for a term of at
least one year, or the length of the remaining term of this Lease, whichever is less. If either Party shall fail to procure and maintain the insurance required to be
carried by it, the other Party may, but shall not be required to, procure and maintain the same.

8.6 Waiver of Subrogation. Without affecting any other rights or remedigs, Lessee and Lessor each hereby release and relieve the other, and waive their entira
right to recover damages against the other, for loss of or damage to its property arising out of or incident to the perils required to be insured against herein, The
effect of such releases and waivers is not limited by the amount of insurance carried o required, or by any deductibles applicable hereto. The Parties agree to have
their respective property damage insurance carriers waive any right to subrogation that such companies may have agalnst Lessor or Lessee, as the case may be, so
long as the insurance Is not invalidated thereby,

8.7 indemnity. Except for Lessor's gross negligence or willful misconduct, Lessee shall indemnify, protect, defend and hold harmiess the Premises, Lessor and
its agents, Lessor's master or ground lessor, partners and Lenders, from and against any and all claims, loss of rents and/or damages, liens, judgments, penalties,
attomeys' and consultants’ fees, expenses and/or abilities arising out of, involving, or in connection with, a Breach of the Lease by Lessee and/or the use and/for
occupancy of the Premises and/or Project by Lessee and/or by Lessee's employees, contractors or Invitees. 1f any action or proceeding is brought against Lessor by
reason of any of the foregoing matters, Lessee shall upon notice defend the same at Lessee's expense by counse! reasonably satisfactory to Lessor and Lessor shall
cooperate with Lesseein such defense. Lessor need not have first paid any such claim in order to be defended or indemnified.

8.8 Exemption of Lessor and its Agents from Lisbility. Notwithstanding the negligence or breach of this Lease by Lessor or its agents, nelther Lessor nor its
agents shall be liable under any circumstances for: (f) injury or damage to the petson or goods, wares, merchandise or other property of Lessee, Lessee's employees,
contractors, invitees, customers, or any other person in or about the Premises, ther such damage or injury is caused by or results from fire, steam, electricity, gas,
water or rain, indoor air quality, the presence of mold or from the breakage, leakpge, obstruction or other defects of pipes, fire sprinklers, wires, appliances, plumbing,
HVAC or lighting fixtures, o from any other cause, whether the said Injury or damage results from conditions arising upon the Premises or upon othar portions of the
building of which the Premises are a part, or from other sources or places, (1) any damages arising from any act or neglect of any other tenant of Lessor or from the
failure of Lessor or its sgents to enforce the provisians of any other lease in the Rroject, or (i) injury to Lessee's business of for any loss of income or profit therefrom,
Instead, it is intended that Lessee's sale recourse in the event of such damages of injury be to file a claim on the insurance policy(ies) that Lessee is required to
maintain pursuant to the provisions of paragraph 8.

ha pfailuse-ohitssart-to.ab p-O-sRdintain-tho.d ised h-—.l—‘nmm.a_
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9. Damage or Destruction.
9.1 Definitions.

{(a) “Premises Partial Damage" shall mean damage or destruction
Installations, which can reasonably be repaired in 6 months or less from the
from the date of the damage or destruction as to whether or not the damage Is Partial or Total.

(b} “Premisas Total Destruction” shall mean damage or destruction to the Premises, other than Lessee Owned Alterations and Utllity instatlations and

the improvements on the Premises, other than Lessee Owned Alterations and Utility
of the damage or destruction. Lessor shall notify Lessee in writing within 30 days

Trade Fixtures, which cannot reasonably be repaired in 6 months or less from
days from the date of the damage or destruction asto whether or not the damage is Partial or Total.
{c} “Insured Loss" shail mean damage or destruction to imp ts on the Premises, other than Lessee Owned Alterations and Utility Installations and
Trade Fixtures, which was caused by an event required to be covered by the insurance described in Paragraph 8.3(a), Irrespective of any deductible amounts or
coverage limits invoived.
(d) “Replacement Cast” shali mean the cost to repair or rebulld thelimprovements owned by Lessor at the time of the occurrence to thelr condition
existing immediately prior thereto, induding demolition, debrls removal and v ing required by the operation of Applicable Requirements, and without deduction
for depreciation.
(e) "Hazardous Substance Condition” shall mean the occurrence of discovery of a condition involving the presence of, or 3 contamination by.a
Hazardous Substance, in, on, or under the Premises which requires restoration.

9.2 Partial Damage - Insured Loss. Ifa Premises Partial Damage that Is an Insured Loss occurs, then Lessor shall, at Lessor's expense, repair such damage (but
not Lessee's Trade Fixtures or Lessee Owned Alterations and Utility Installations} |as soon as reasonably possible and this Lease shall continue in full force and effect;
provided, however, that Lessee shall, at Lessor's election, make the repair of any/damage or destruction the total cost to repair of which Is $10,000 or less, and, in such
event, Lessor shall make any applicable insurance proceeds available to Lessee on a reasonable basls for that purpose. Notwithstanding the foregoing, if the required
insurance was not in force or the insurance proceeds are not sufficient to effect such repair, the Insuring Party shall promptly contribute the shortage in proceeds
(encept as to the deductible which Is Lessee's responsibility) as and when required to compiete sald repalrs. In the event, however, such shortage was due to the fact
that, by reason of the unique nature of the improvements, full replacement costiinsurance coverage was not commercially reasonable and avallable, Lessor shall have
no obligation to pay for the shortage In insurance proceeds or to fully restore the unique aspects of the Premises unless Lessee provides Lessor with the funds to cover
same, or adequate assurance thereof, within 10 days following recelpt of wri notice of such shortage and request therefor, If Lessor receives said funds or
adequate assurance thereof within said 10 day period, the party responsible for making the repairs shall complete them as soon as reasonably possibie and this Lease
shalt remain in full force and effect. If such funds or assurance are not received, Lessor may nevertheless elect by written notice to Lessee within 10 days thereafter
to: (i} make such restoration and repair as is commercially reasonable with Lessar paying any shortage in proceeds, in which case this Lease shall remain in full force
and effect, or (i) have this Lease terminate 30 days thereafier. Lessee shall not be entitied to reimbursement of any funds contributed by Lessee to repair any such
damage or destruction. Premises Partial Damage due to flood or earthquake shall be subject to Paragraph 9.3, notwithstanding that there may be some Insurance
coverage, but the net proceeds of any such insurance shall be made avaltable for the repairs if made by either Party.

9.3 Partial Damage - Uninsured Loss. If 2 Premises Partial Damage that is not an Insured Loss occurs, unless caused by a negligent or willful act of Lessee (in
which event Lessee shall make the repairs at Lessee's expense), Lessor may eithr: (i) repair such damage as soon as reasonably possible at Lessor’s expense, in which
event this Lease shail continue in full force and effect, or (i) terminate this Leasq by giving written notice to Lessee within 30 days after receipt by Lessor of knowledge
of the occurrence of such damage. Such termination shall be effective 60 days following the date of such notice. in the event Lessor elects to terminate this Lease,
Lfﬁ shall have the right within 10 days after receipt of the termination notice to give wrjtten notice to Lessor of Lessee’s commitment to pay for the repair of such

date of the damage or destruction. Lessar shall notify Lessee in writing within 30
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damage without reimbursement from Lessor. Lessee shall provide Lessor with
commitment. In such event this Lease shall continue infull force and effect, and Lessor shall proceed to make such repalrs as soon as reasonably possible after the
required funds are avallable. If Lessee does not make the required commitment, this Lease shall terminate as of the date specified In the termination natice.

9.4 Total Destruction. Notwithstanding any other provision hereof, ifa Premises Total Destruction occurs, this Lease shall terminate 60 days following such
Destruction, I the damage or destruction was caused by the gross negligence o wiltful misconduct of Lessee, Lessor shall have the right to recover Lessor’s damages
from Lessee, except as provided in Paragraph 8.6,

95 Damage Near End of Term. If at anytime during the last 6 months of|this Lease there Is damage for which the cost to repalr exceeds one month's Base
Rent, whether or not an Insured Loss, Lessor may terminate this Lease effective 50 days following the date of accurrence of such damage by giving a written
termination notice to Lessee within 30 days after the date of occurrence of such da mage. Notwithstanding the foregoing, if Lessee at that time has an exercisable
option to extend this Lease or to purchase the Premises, then Lessee may preserve thisLease by, (a) exercising such aption and (b) providing Lessor with any shortage
Ininsurance proceeds {or adequate assurance thereof) needed to make the repairs on or before the eariler of (1) the date which Is 10 days after Lessee's receipt of
Lessor's written notice purporting to terminate this Lease, or {if) the day prior to the date upon which such option expires. If Lessee duly exarcises such option during
such period and provides Lessor with funds {or adequate assurance thereof) to cover any shortage In Insurance proceeds, Lessor shall, at Lessor's commerclally
reasonable expense, repair such damage as soon as reasonably possible and this Lease shall continue In full force and effect. If Lessee falls to exercise such option and
provide such funds or assurance during such period, then this Lease shall terminate on the date spectfied In the tenmination notice and Lessee's option shall be
extinguished,

9.6 Abatement of Rent; Lesseq's Romedies.

(a) Abatement. In the event of Premises Partial Damage or Premises Total Destruction ora Hazardous Substance Condition for which Lessee Is not
responsible under this Lease, the Rent payable by Lessee for the period required for the repalt, remediation or restoration of such damage shall be abated in
proportionto the degree to which Lessee's use of the Premises is impaired, but ot to exceed the proceeds received from the Rental Value Insurance. All other
obligations of Lessee hereunder shall be performed by Lesses, and Lessor shall have no llabltity for any such damage, destruction, remediation, repair o restoration
eiept as provided herein.

(b) Remedies. If Lessor Is obligated to repair or restore the Premisels and does not commence, [n a substantial and meaningful way, such repair or
restoration within 90 days after such obligation shall accrue, Lessee may, at any time prior to the commencement of such repalr or restoration, give written notice to
Lessor and to any Lenders of which Lessee has actual notice, of Lessee's election to terminate this Lease on adate not kess than 60 days following the giving of such
notice. If Lessee gives such notice and such repalr or restoration is not commenced within 30 days thereafter, thisLease shall terminate as of the date specified in said
notice. If the repalr or restoration Is commenced within such 30 days, this Leaseishall continue In full force and effect. “Commence” shall mean either the
unconditional awthorization of the preparation of the required plans, or the beginning of the actual work on the Premises, whichever first occurs.

9.7 Termination; Advance Payments. Upon termination of this Lease pursuant to Paragraph 6.2(g) or Paragraph 9, an equitable adjustment shall be made
concerning advance Base Rent and any other advance payments made by Lessed to Lessor. Lessor shall, In addition, return to Lessee so muth of Lessee's Securfty
Depostt as has not been, or s not then required to be, used by Lessor.

10. Real Property Taxes,
10.1 Definition Asused hereln, the term "Real Proparty Taes" shall incluyde any form of assessment; real estate, general, special, ordinary of extraordinary, or
rental levy or tax (ather than inheritance, personal Income or estate taxes); improvernent bond; and/or license fee imposed upon or levied against any legal or
equitable Interest of Lessor in the Premises or the Project, Lessor's right to other income therefrom, and/or Lessor's business of leasing, by any authority having the
direct or indlrect power to tax and where the funds are generated with reference to the Bullding address. Real Property Taxes shall also Include any tax, fee, lavy,
assessment or charge, or any increase thereln: (1) imposed by reason of events ot ring during the term of this Lease, Including but not limited to, a change in the

id funds or satisfactory assurance thereof within 30 days after making such

Rent payment, Lessor may estimate the current Real Property Taxes, and require

e payment of the Base Rent. Such monthly payments shall be an amount equal to

s remaining before the month In which sald Instaliment becomes delinquent. When
the actual amount of the apphicable tax bifl Is known, the amount of such equal monthly advance payments shall be adjusted as required to provide the funds needed
topay the applicable tases. If the amount collected by Lessor Is insufficient to pay such Real Property Taxes when due, Lessee shall pay Lessor, upon demand, such
additional sum asls necessary. Advance payments may be intermingled with ot er moneys of Lessor and shall not bear interest. Inthe event of a Breach byLesseeIn
the performance of its obligations under this Lease, then any such advance payments may be treated by Lessor as an addiional Security Deposit.

103 Joint Assassment. If the Premises are not separately assessed, Lessed's llabllity shali be an equitable proportion of the Real Property Taxes for all of the
land and Improvements included within the tax parcel assessed, such proportion| to be conclustvely determined by Lessor from the respective valuations assigned in
the assessor’s work sheets or such other information as may be reasanably available,

10.4 Personal Property Taxes. Lessee shall pay, prior to delfinquency, all taxes assessed against and levied upon Lessee Owned Alterations, Utility Installations,
Trade Fixtures, furnishings, equipment and all personal property of Lessee. Whel passible, Lessee shall cause its Lessee Owned Alterations and Utility Installations,
Trade Fixtures, furnishings, equipment and all other personal property to be assessedand billed separately from the real property of Lessor. If any of Lessee's sald
property shall be assessed with Lessor's real property, Lessee shall pay Lessor the taxes stiributable to Lessee’s property within 10 days after receipt of a written
statement setting forth the taxes applicable to Lessee's property.
11, Utiities and Services.

11 Lessee shall pay for all water, gas, heat, fight, power, telephone, trash disposal and other utilities and services supplied to the Premises, together with any
taxes thereon. f any such services are not separately metered or billed to Lessee, Lessee shall pay a reasonable proportion, to be determined by Lessor, of all charges
Jointly metered or billed. There shall be no abatement of rent and Lessor shall not be liable In any respect whatsoever for the Inadequacy, stoppage, Interruption or
discontinuance of any utility or service due to riot, strike, labor dispute, breakdown, accident, repalr or other cause beyond Lessor's reasonable control or in
cooperation with governmental request or directions.

11.2 Within fifteen days of Lessor's written request, Lessee agrees to deliver to Lessor such Information, documents and/or authorization as Lessor needs In
order for Lessor to comply with new or existing Applicable Requirements relating to commercial building energy usage, ratings, and/or the reporting thereof,

12, Assignment and Subletting.
12.1 Lessor's Consent Raquired,
! Ei () Lessee shall not voluntarlly or by operation of law assign, transfer, mo or encumber (collectively, “assign or assignment®) or sublet all or any
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part of Lessee's interest In this Lease or In the Premises whhout Lessor's prior
(b} Unless Lessee isa corporation and Its stock s publicly traded
assignment requiring consent. The transfer, on a cumulative basls, of 25% or
(¢} Theinvolvement of Lessee or s assets Inany transaction, or
buy-out or atherwise), whether or not a formal assignment or hypothecation

tten consent.

anational stock exchange, a change In the contral of Lessee shal| constitute an
re of the voting control of Lessee shall constitute a change in control for this purpose.
s of transactions (by way of merger, sale, acquiskion, financing, transfer, leveraged
this Lease or Lessee's assets occurs, which results or wiliresuit In a reduction of the
Net Worth of Lessee by an amount greater than 25% of such Net Worth as It was represented at the time of the exacution of this Lease or at thetime of the mast
recent assignment to which Lessor has consented, or as it exists Immediately prior to sakd transaction or transactions constituting such reduction, whicheves was or Is
greatey, shall be consldered an assignment of this Lease to which Lessor may withhold Its consent. "Net Worth of Lessee” shall mean the net worth of Lessee
{excluding any guarantors) established under generally accepted accounting principles.

{d} Anassignment or subletting without consent shall, at Lessor’s option, be a Default curable after notice per Paragraph 13.1{d), or a noncurable Breach
without the necessity of any notice and grace period. If Lessor elects to treat such unapproved assignment or subletting as a noncurable Breach, Lessor may elther: (1)
terminate this Lease, or (1) upon 30 days written notice, increase the monthly Base Rent to 110% of the Base Rent thenin effect. Further, in the event of such Breach
and rental adjustment, {i) the purchase price of any option to purchase the Premises held by Lessee shall be subject to similar acjustment to 110% of the price
previously in effect, and (¥} all fixed and non-fixed rental adjustments scheduled during the remainder of the Lease term shall be increased to 110% of the scheduled
adjusted rent,

{e) Lessee's remedy for any breach of Paragraph 12.1 by Lessor shall be llmited to compensatory damages and/or injunctive relief,

{f} tessor may reasonably withhold consent to 3 proposed assignment or subletting IfLessee Is In Default at the ime consent s requested.

{8} Notwithstanding the foregoing, allowing 2 de minimis portion of the Premises, le. 20 square feet or Jess, to be used by a third party vendor in
connection with the Instaiation of a vending machine ot payphone shall not constitute a subletting.

12.2 Tarms and Conditions Applicabla to Assignment and Sublatting.

(3) Regardiess of Lessor's consent, no assignment or subletting shall : (I} be effective without the express written assumption by such assignee or
sublessee of the obligations of Lessee under this Lease, (I retease Lessee of a obligations hereunder, or {If1) aiter the primary liability of Lessee for the payment of
Rent or for the performance of any ather obiigations to be performed by

{b) Lessor may accept Rent or performance of Lassea's obligations from any person other than Lessee pending approval or disapproval of an assignment,
Neither a delay In thnpprovalordlnppmvalofsuchmlgnment nor the acceptance of Rent or performance shail constitute a waiver or estoppe! of Lessor's right to
exercise its remedies for Lessee’s Default or Breach.

(c) Lessor'sconsent to any assignment or subletting shail not itute a consent to any subsequent assignment or subletting.

(d) Inthe eventof any Default or Breach by Lessee, Lessor may proceed directly against Lessee, any Guarantors or anyone else responsible for the
performance of Lessee's obligations under this Lease, including any assignee or sublessee, without first exhausting Lessor's remedies agalnst any other person or
entity responsible therefor to Lessor, or any security held by Lessor,

{e) Each request for consent to an assignment or subletiing shall be in writing, accompanied by Information relevant to Lessor's determination as to the
finandal and operational responsibiiity and appropriateness of the proposed assignee or sublessee, Inctuding but not limited to the intended use and/or required
modification of the Premises, If any, together with a fee of $500 as consideratior for Lessor's considering and processing said request. Lessee agrees to provide Lessor
with such other or additional information and/or documentation as may be reasonably requested. (See also Paragraph 36)

herein to be observed or performed by Lessae during the term of sald assignment or sublease, other than such obligations as are contrary to or Inconsistent with
provisions of an assignment or sublease to which Lessor has specificaily consented toln writing.

(&) Lessor's consent to any assignment or subletting shall not transfer tothe assignee or sublessee any Option granted to the original Lessee by this Lease
unless such transfer Is specifically consented to byLessor in writing. {See Paragraph 39.2)

12.3 Additional Terms and Conditions Applicable to Subletting. The following terms and conditions shall apply to any subletting by Lessee of all or any part of
the Premises and shall be deemed inciuded In alt subleases under this Lease er or not expressly incorporated therein:

{a) Lassee hereby assigns and transfers to Lessor all of Lessee's inta estinall Rent payable on any sublease, and Lessor may collect such Rent and apply
same toward Lessee’s obligations under this Lease; provided, however, that until a Breach shall occur in the performance of Lessee's obligations, Lessee may collect
sald Rent. In the event that the amount collected by Lessor exceeds Lessee's then outstanding obligations any such excess shall be refunded to Lessee. Lessorshall
nat, by reason of the foregoing or any assignment of such sublease, nor by reasan of the callection of Rent, be deemed able to the sublessee for any fallure of Lessee
to perform and comply with any of Lessee's obligations to such sublessee. Lessee hereby irrevocably authorizes and directs any such sublessee, upon recelpt of a
written notice from Lessor stating that a Breach exists inthe performance of Lassee's obligations under this Lease, to pay to Lessor all Rent due and to become due
under the sublease. Sublessee shall rely upon any such notice from Lessor and gha Il pay all Rents to Lessor without any obligation or right to Inquire as to whether
such Breach exists, notwithstanding any claim from Lessee to the contrary.

(b) Inthe eventof aBreach by Lessee, Lessor may, at its aption, require sublessee to attorn to Lessor, in which event Lessor shall undertake the
obligations of the sublessor under such sublease from the time of the axercise o szld option to the expiration of such sublease; provided, however, Lessor shall not be
liable for any prepald rents or security deposit paid by such sublessee to such sublessor or for any prior Defaults or Breaches of such sublessor,

(c) Anymatter requiring the consent of the sublessor under a sublease shall also require the consent of Lessor.

(d} Nosublessee shall further assign or sublet afl or any part of the Premises without Lessor's prior written consent.

() Lessor shall defiver a copy of any notice of Oefautt or Breach by Lessee to the sublessee, who shall have the right to cure the Default of Lassee within
the grace perlod, If any, specified in such notice. The sublessee shall have a right of reimbursement and offset from and agalnst Lessee for any such Defaults cured by
the sublessee,

13. Default; Breach; Remedies,
13,1 Default; Breach. A “Default"is defined as a fallure by the Lessee to comply with or perform any of the terms, covenants, conditions or Rules and
Regulations under this Lease. A *Breach” is defined as the occurrence of one or more of the following Defaults, and the fallure of Lesseeto cure such Default within
any spplicable grace period:
(a) The abandonment of the Premises; the vacating of the Premises prior to the expiration or termination of this Lease without providing a commerclally
reasonable level of security, or whare the coverage of the property Insurance described In Paragraph 8.3 is Jeopardized as a result thereof, or without providing
reasonable assurances to minimize potential vandafism; or fallure to deliver to Lessor exclusive possession of the entire Premises in accordance herewith priortothe
explration or termination of this Lease,

u (b} Thefallure of Lessee to make any payment of Rent orany Secur'tynewured to be made by Lessee hereunder, whether to Lessor or to a third
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party, when due, to provide reasonable evidence of Insurance or surety bond, orto fulfil any obligation under this Lease which endangers or threatens iife or
property, where such fallure continues fora period of 3 business days following written notice to Lessee. THE ACCEPTANCE BY LESSOR OF A PARTIAL PAYMENT OF
RENT OR SECURITY DEPOSIT SHALL NOT CONSTITUTE A WAIVER OF ANY OF OR'S RIGHTS, INCLUDING LESSOR'S RIGHT TO RECOVER POSSESSION OF THE
PREMISES.
{c) Thefallure of Lessee to allow Lessor and/or its agents access to the Premises or the commission of waste, act or acts constituting public or private
nulsance, and/or an lilegal activity on the Premises by Lessee, where such actions continue for a period of 3 business days following written notice to Lessee. In the
avent that Lessee commits waste, a nuisance or an lllegal activity a second time then, the Lessor may elect to treat such conduct as a non-curable Breach rather than a
Default,

{d) Thefallure by Lessee to provide ([} reasonable written evidence pf compliance with Applicable Requirerents, (il) the service contracts, (i) the
rescission of an unauthorized assignment or subletting, {lv) an Estoppel Certificate or finandal statements, (v) a requested subordination, (v} evidence concering any
guaranty and/or Guarantos, {vil} any document requested under Paragraph 42, (vill) materlal safety data sheets (MSDS), or (ix} any other documentation or
Information which Lessor may reasonably require of Lessee under the terms of this Lease, where any such failure continues for a perlod of 10 days following written
notice to Lessee,

(e) A Defauk by Lessee asto the terms, covenants, conditions or provisions of this Lease, or of the rules adopted under Paragraph 40 hereof, other than
thase described in subparagraphs 13.1(a), (b}, (¢) or (), above, where such Defapit continues fora period of 30 days after written notice; provided, however, that if
the nature of Lessee's Default is such that more than 30 days are reasonably required for its cure, then It shall not be deemed 1o be a Breach If Lassee commences
such cure within sald 30 day period and thereafter diligently prosecutes such curp to completion.

{f} The occurrence of any of the following events: {I) the making of any general arrangement or assignment for the benefit of creditors; (K) becoming a
"debtor” as definedin 11 U.S.C. § 101 or any successor statute thereto {uniess, In the case of a petition filed agalnst Lessee, the same s dismissed within 60 days); (K}
the appolntment of a trustee or recelver to take possession of substantially all of| Lessee's assets Jocated at the Premises or of Lessee’s Interest in this Lease, where
possession Is not restored to Lessee within 30 days; or (iv} the attachment, execution or other judicial selzure of substantially all of Lessee’s assets located at the
Premises or of Lessee's Interest in this Lease, where such selzure Is not discharged within 30 days; provided, however, inthe event that any provision of this
subparagraph s contrary to any applicable law, such provision shall be of no force or effect, and not affect the validity of the remaining provisions.

(8) The discovery that any financial statement of Lesses or of any Gisz antor given to Lessor was materially false.

(W) ifthe performance of Lessee's chilgations under this Lease Is guaranteed: () the death of & Guarantor, {il) the termination of a Guarantor's Kability
with respect to this Lease other than In accordance with the terms of such gueranty, (1} a Guarantor's becoming Insolvent or the subject of a bankruptcy fillng, {iv) a
Guarantor's refusal to honor the guaranty, or {v}a Guarantor's breach of its gua nty obligation on ananticipatory basls, and Lessee's falfure, within 60 days following
written notice of any such event, to provide written alternative assurance or s rity, which, when coupled with the then existing resources of Lessee, equals or
exceeds the combined financlal resources of Lessee and the Guarantors that existed at the time of execution of this Lease.

13.2 Remedles. If Lessee falls to perform any of Its affirmative duties or obigations, within 10 days after written notice (or in case of an emergency, without
notice), Lessor may, at Its option, perform such duty or obligation on Lessee's behal , Including but not imited to the obtaining of reasonably required bonds,
Insurance policles, or governmental licenses, permits or approvals. Lesses shall p 3y to Lessor an amount equal to 115% of the costs and expenses incurred by Lessor
in such performance upon recelpt of an Invoice therefor. in the event of a Breach, Lessor may, with or without further notice or demand, and without limiting Lessor
inthe exerclse of any right or remedy which Lessor may have by reason of such Breach:

(a) Terminate Lessee'sright to passession of the Premises by any lawful means, In which case this Lease shall terminate and Lessee shall immediately
surrender possession to Lessor. In such event Lessor shall be entitled to recover from Lessee: (1} the unpald Rent which had been earned at the time of termination;
(il the worth at the time of award of the amount by which the unpald rent h would have been earned after termination untl! the time of award exceeds the
amount of such rental loss that the Lessee proves could have been reasonably avolded; (Il1) the worth at the time of award of the amount by which the unpaid rent for
the balance of the term after the time of award exceeds the amount of such rentel Joss that the Lessee proves could be reasconably avoided; and (v} any other amount
necessary to compensate Lessor for all the detriment proximately caused by the Lessee's failure to perform its obligstions under this Lease or which In the ondinary
course of things would be likely to result therefrom, Including but not Emited to the cost of recovering possassion of the Premises, expenses of refetting, including
necessary renovation and alteration of the Premises, reasonable attomeys' fees, and that portion of any leasing cormission pald by Lessor in connection with this
tease applicable to the unexpired term of this Lease. The worth at the time of award of the amount referred to in provision {ifi) of the Immediately preceding
sentence shall be computed by discounting such amount at the discount rate of {he Federal Resarve Bank of the District within which the Premises are located at the
time of award plus one percent. Efforts by Lessor to mitigate damages caused by Lessee’s Breach of this Lease shall not walve Lessor's right to recover any damages to
which Lessor is otherwise entitled. If termination of this Lease Is obtalned througl the provisional remedy of uniawful detalner, Lessor shall have the right to recover
in such proceeding any unpald Rent and damages as are recoverable therein, or Less Or may reserve the right to recover all or any part thereof In a separate sult. If a
notice and grace period required under Paragraph 13.1 was not previously given, a notice to pay rent or quit, or to perform or quit given to Lessee under the unlawful
detalner statute shallalso constitute the notice required by Paragraph 13.1. in such case, the applicable grace period required by Paragraph 13.1 and the unlawful
detainer statute shall run concurrently, and the fallure of Lessee to cure the Default within the greater of the two such grace perfods shall constitute both an unlawful
detalner and a Breach of this Lease entitling Lessor to the remedies provided for |In this Lease and/or by said statute.

{b) Continue the Lease and Lessee’s right to possession and recover the Rent as it becomes due, In which event Lessee may sublet or assign, subject only
to reasonable limitations. Acts of maintenance, efforts to relet, and/or the appojntment of a receiver to protect the Lessor's Interests, shall not constitute a
termination of the Lessee's right to possession.

{c} Pursue any other remedy now or hereafter avallable under the faws or judicial decisions of the state whereln tha Premises are | d. The expirstion
or termination of this Lease and/or the termination of Lassee's right to possessian shall not relieve Lessee from liabllity under any indemnity provisions of this Lease
as to matters ocaurring or accruing during the term hereof or by reason of Lessee's occupancy of the Premises.

13.3 inducement Recapture. Any agreement for free or abated rent or other charges, the cost of tenant Improvements for Lessee pald for or performed by
Lessor, or for the giving or paying by Lessor to or for Lessee of any cash or other bonus, Inducement or consideration for Lessae's entering into this Lease, all of which
concessions are hereinafter referred to as *Inducement Provisions,” shall be deemed conditioned upon Lessee's full and faithful performance of all of the terms,
covenants and conditions of this Lease. Upon Breach of this Lease by Lessee, any such Inducement Provision shall automatically be deemed deleted from this Lease
and of no further force or effect, and any rent, other charge, bonus, iInducement jor consideration theretofore abated, given or pald by Lessor under such an
Inducement Provision shall be Immediately due and payable by Lessee to Lessor, notwithstanding any subsequent cure of sald Breach by Lessee. The acceptance by
Lessor of rent or the cure of the Breach which initiated the operation of this paragraph shall not be deemed a walver by Lessor of the provisions of this paragraph
unless specifically so stated In writing by Lessor at the time of such acceptance.

13.4 Late Charges. Lessee hereby acknowledges that late payment by Lessee of Rent will cause Lessor to incur costs not contempiated by this Lease, the exact
amount of which will be extremely difficult to ascertaln. Such costs indude, but are not li to, processing and accounting charges, and late charges which may be
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imposed upon Lessor by any Lender. Accordingly, If any Rent shall not be recei
requirement for notice to Lessee, Lessee shall immediately pay to Lessor a one-if
greater. The Parties hereby agree that such late charge represents a fair and re
Acceptance of such (ate charge by Lessor shall in no event constitute a waiver o
exercise of any of the other rights and remedies granted hereunder. Inthe eve

Instaliments of Base Rent, then notwithstanding any provision of this Lease tot
advance.

135 interest. Any monetary payment due Lessor hereunder, other than late charges, not received by Lessor, when due shall bear interest from the 31st day

after it was due. The interest (“interest”) charged shall be computed at the rate/of 10% per annum but shall not exceed the maximum rate aliowed by law. Interest is
payable in addition to the p ial late charge provided for in Paragraph 13.4.

13.6 Breach by Lessor.

(a) Notice of Breach. Lessor shall not be deemed in breach of this
be performed by Lessor. For purposes of this Paragraph, a reasonable time shall
and address shall have been furnished to Lessee in writing for such purpose, of
provided, however, that If the nature of Lessor's obligation s such that more than 3
breach if performance Is commenced within such 30 day period and thereafter

{b) Performance by Lessee on Behalf of Lassor. in the event that
or If having commenced said cure they do not diligently pursue it to completion,
the actual and reasonable cost to perform such cure, provided however, that s
the Security Deposit, reserving Lessee's right to seek reimbursement from Lesso
cure and supply said documentation to Lessor.

d by Lessor withins. 10 days after such amount shalf be due, then, without any
me late charge equal to 10% of each such overdue amount or $100, whichever Is
asonable estimate of the costs Lessor will incur by reason of such late payment.
Lessee’s Default or Breach with respert to such overdue amount, nor prevent the
that a late charge is payable hereunder, whether or not collected, for 3 consecutive
e contrary, Base Rent shall, at Lessor's option, become due and payable quarterly in

ease uniess Lessor fails within a reasonable time to perform an obligation required to

inno event be less than 30 days after receipt by Lessor, and any Lender whose name
en notice specifying whereln such obligation of Lessor has not been performed;

0 days are reasonably required for ks performance, then Lessor shall not bein

lligently pursued to compietion.

either Lessor nor Lender cures said breach within 30 days after receipt of said notice,

then Lessee may elect to cure said breach at Lessee's expense and offset from Rent

¢h offset shall not exceed an amount equal to the greater of one month's Base Rent or

for any such expense in excess of such offset. Lessee shall document the cost of said

18. Condemnation. if the Premises or any portion thereof are taken under the power of eminent domain or sold under the threat of the exercise of said power
(collectively “Condemnation®), this Lease shall terminate as to the part taken asof the date the condemning authority takes title or possession, whichever first occurs.
If more than 10% of the Buliding, or more than 25% of that portion of the Premiges not occupied by any bullding, is taken by Condemnation, Lessee may, at Lessee's
option, to be exercised in writing within 10 days after Lessor shall have given Lessee written notice of such taking {or in the absence of such notice, within 10 days
after the condemning authority shall have taken possession) terminate this Lease as of the date the condamning authority takes such possession. If Lessee does not
terminate this Lease in accordance with the foregoing, this Lease shall remain in/full force and effect a5 to the portion of the Premises remaining, except that the 8ase
Rent shall be reduced in praportion to the reduction in utility of the Premises calised by such Condemnation. Condemnation awards and/or payments shall be the
property of Lessor, whether such award shall be made as compensation for diminution In value of the leasehold, the value of the part taken, or for severance
damages; provided, however, that Lessee shall be entitied to any compensation pald by the condemnor for Lessee's relocation expenses, loss of business goodwill
and/or Trade Fixtures, without regard to whether or not this Lease is terminated pursuant to the provisions of this Paragraph. All Alterations and Utllity installations
made to the Premises by Lessee, for purposes of Condemnation only, shall be considereg the property of the Lessee and Lessee shall be entitied toany and all

compensation which is payable therefor. In the event that this Lease is not terminated by reason of the Condemnation, Lessor shall repair any damage to the
Premises caused by such Condemnation.

15. Brokerage Fees.

15.1 Additional Commission. in addition to the payments owed pursuant to Paragraph 1.9 above, Lessor agrees that: {a) if Lessee exercises any Option, (b) if
Lessee or anyone affiliated with Lessee acquires any rights to the Premises or other premises owned by Lessor and located within the same Project, i any, within
which the Premises is located, (c) if Lessee remains in possession of the Premise , with the consent of Lessor, after the expiration of this Lease, or (d) if Base Rent is
increased, whether by agreement or operation of an escalation clause herein, en, Lessor shall pay Brokers a fee In accordance with the fee schedule of the Brokers in
effect at the time the Lease was executed. The provisions of this paragraph are intended to supersede the provisions of any earlier agreement to the contrary.

15.2 Assumption of Obligations. Any buyer or transferee of Lessor’s interest in this Lease shall be deemed to have assumed Lessor’s obligation hereunder.
Brokers shall be third party beneficiaries of the provisions of Paragraphs 1.9, 15,22 and 31. If Lessor fails to pay to Brokers any amounts due as and for brokerage fees
pertaining to this Lease when due, then such amounts shall accrue Interest. In add on, if Lessor falls to pay any amounts to Lessee’s Broker when due, Lessee's
Broker may send written notice to Lessor and Lessee of such fallure and If Lessorifails to pay such amounts within 10 days after said notice, Lessee shail pay said
monies to its Broker and offset such amounts against Rent. In addition, Lessee’s Broker shall be deemed to be a third party beneficiary of any commission agreement
entered into by and/or between Lessor and Lessor's Broker for the limited purpase of collecting any brokerage fee owed.

15.3 Representations and indemnities of Broker Relationships. Lessee anid Lessor each represent and warrant to the other that it has had no dealings with any
person, firm, broker, agent or finder (other than the Brokers and Agents, If any} In connection with this Lease, and that no one other than sald named Brakers and
Agents s entitled to any commission or finder's fee In connection herewith. Lessee and Lessor do each hereby agree to indemnify, protect, defend and hold the other
harmiess from and against Hability for compensation or charges which may be claimed by any such unnamed broker, finder or other similar party by reasan of any
dealings or actions of the Indemnifying Party, including any costs, expenses, attorneys' fees reasonably incurred with respect thereto.

16. Estoppel Certificates.

(3) Each Party (as “Responding Party") shail within 1. 20 days after written notice from the other Party (the "Requesting Party") execute,
acknowledge and deliver to the Requesting Party a statement In writing In form similar to the then most current "Estoppel Certificate” form published by AIR CRE, plus
such additional information, confirmation and/or statements as may be reasonab ly requested by the Requesting Party.

(b) ifthe Responding Party shall fail to execute or deliver the Estoppel Certificate within such 10 20 day period, the Requesting Party may execute an
Estoppel Certificate stating that: (i) the Lease isin full force and effect without modification except as may be represented by the Requesting Party, (i) there are no
uncured defaults in the Requesting Party's performance, and (ili) if Lessor s the Requesting Party, not more than one month's rent has been paid in advance.
Prospective purchasers and encumbrancers may rely upon the Requesting Party's Estoppel Certificate, and the Responding Party shall be estopped from denying the
truth of the facts contained in said Certificate. In addition, Lessee acknowledges|that any fallure on its part to provide such an Estoppe! Certificate will expose Lessor
to risks and potentially cause Lessor to Incur costs not contemplated by this Lease, the extent of which will be extremely difficult to ascertain, Accordingly, should the
Lessee fail to execute and/or deliver a requested Estoppel Certificate In a timely fashion the monthly Base Rent shall be automatically increased, without any
requirement for notice to Lessee, by an amount equal to 10% of the then existing Base Rent or $100, whichever Is greater for remainder of the Lease. The Parties
agree that such increase In Base Rent represents fair and reasonable compensation fo;hjdlﬂonal risk/costs that Lessor will incur by reason of Lessee's failure to
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provide the Estoppel Certificate. Such increase in Base Rent shall in no event constitute a waiver of Lessee's Default or Breach with res

pect to the faiture to provide
the Estoppel Certificate nor prevent the exercise of any of the other rights and remedies granted hereunder.

(c) ifLessor desires to finance, refinance, or sell the Premises, or any part thereof, Lessee and all Guarantors shalt within 40 15 days after written notice
from Lessor deliver to any potential lender or purchaser designated by Lessor such financial statements as may be reasonably required by such lender or purchaser,

Including but not limited to Lessee's financial statements for the past 3 years. All such financial statements shall be received by Lessorand such lender or purchaser in
confidence and shall be used only for the purposes herein set forth.

17. Definition of Lessor. The term “Lessor” as used herein shall mean the o
sublease, of the Lessee's interest in the prior lease. In the event of a transfer of
transferee or assignee {in cash or by credit) any unused Security Deposit held
aforesaid, the prior Lessor shall be relieved of all liabifity with respect to the o
Subject to the foregoing, the obligations and/or covenants in this Lease to be

18. Severabliity. The invalidity of any provision of this Lease, as determined
pravision hereof.

ner or owners at the time in question of the fee title to the Premises, or, if thisis a
Lessor's title or interest In the Premises or this Lease, Lessor shall deliver to the
Lessor. Upon such transfer or assignment and delivery of the Security Deposit, as
Wigations and/or covenants under this Lease thereafter to be performed by the Lessor,
rformed by the Lessor shall be binding only upon the Lessor as hereinabove defined.

Qv 3 court of competent jurisdiction, shal in no way affect the validity of any other

19. Days. Unless otherwise specifically Indicated to the contrary, the word *

20. timitation on Liability. The obligations of Lessor under this Lease shall ng
or shareholders, and Lessee shall look to the Premises, and to no other assets ¢
shall not seek recourse against Lessor's partners, members, directors, officers o

Rys*” as used in this Lease shall mean and refer to calendar days.

constitute personal obligations of Lessor, or its partners, members, directors, officers
Lessor, for the satisfaction of any liabllity of Lessor with respect to this Lease, and
shareholders, or any of their personal assets for such satisfaction.

of all obligations to be performed or observed by the Parties under this Lease.

22.  No Prior or Other Agreements; Broker Disclaimer. This Lease contains all agreements between the Parties with respect to any matter mentioned herein, and no
other prior or contemporaneous agreement or understanding shall be effective, Lessor and Lessee each represents and warrants to the Brokers that it has made, and
Is relying solely upon, its own Investigation as to the nature, quality, character and financial responsibliity of the other Party to thisLease and asto the use, nature,
quality and character of the Premises. Brokars have no responsibility with respect thereto or with respect to any default or breach hereof by either Party.

23. Notices.

23.1 Notice Requirements. All notices required or permitted by this Lease or applicable law shall be in writing and may be delivered in person (by hand orby
courier) or may be sent by regular, certified or registered mail or U.S. Postal Service Express Mall, with postage prepaid, or by facsimile transmission, or by email, and
shall be deemed sufficientty given if served Ina manner specified in this Paragraph 23. The addresses noted adjacent 10 a Party's signature on this Lease shall be that
Party's address for delivery or mailing of notices. Either Party may by written ndtice to the other specify a different address for notice, except that upon Lessee's
taking possession of the Premises, the Premises shall constitute Lessee's address for notice. Acopy of all natices to Lessor shall be concurrently transmitted to such
party or parties at such addresses as Lessor may from time to time hereafter dej ignate In writing.

23.2 Date of Notice. Any notice sent by registered or certified mail, return raceipt requested, shall be deemed given on the date of delivery shown on the
receipt card, or If no delivery date Is shown, the postmark thereon. if sent by regular mali the notice shall be deemed given 72 haurs after the same is addressed as
required hereln and malied with postage prepaid. Notices delivered by United §
deemed given 24 hours after delivery of the same to the Postal Service or courie
shall be deemed delivered upon actual recelpt. If notice is received on a Saturg

23.3 Options. Notwithstanding the foregoing, in order to exercise any Optl
requested), Express Mall {signature required), courier {signature required) or so
received by the Lessor.

24. Waivers,

{a) No waiver by Lessor of the Default or Breach of any term, covenant or condition hereof by Lessee, shall be deemed a waiver of any other term,
cavenant or condition hereof, or of any subsequent Defauit or Breach by Lessee of the same or of any other term, covenant or condition hereof. Lessor's consent to,
or approval of, any act shall not be deemed to render unnecessary the obtaining of Lessor's consent to, or approval of, any subsequent or similar act by Lessee, or be
construed as the basls of an estoppel to enforce the provision or provisions of this Lease requiring such consent.

(b) Theacceptance of Rent by Lessor shall not be awaiver of any Default or Breach by Lessee. Any payment by Lessee may be accepted by Lessor on
account of monies or damages due Lessor, notwithstanding any qualifying statements or conditions made by Lessee in connection therewith, which such statements
and/or conditions shall be of no farce or effect whatsoever unless specifically agreed to in writing by Lessor at or before the time of deposit of such payment.

{c)  THE PARTIES AGREE THAT THE TERMS OF THIS LEASE SHALL GOVERN WITH REGARD TO ALL MATTERS RELATED THERETO AND HEREBY WAIVE THE
PROVISIONS OF ANY PRESENT OR FUTURE STATUTE YO THE EXTENT THAT SUCH STATUTE IS INCONSISTENT WITH THIS LEASE.

25. Disclosures Regarding The Nature of a Real Estate Agency Relationship.
(a} When enteringinto a discussion with a real estate agent regarding a real estate transaction, a Lessor or Lessee should from the outset understand

what type of agency relationship or representation it has with the agent or agents in the transaction. Lessor and Lessee acknowledge being advised by the Brokers in
this transaction, as follows:

()  Ltessor's Agent. A Lessor's agent undera listing agreement with the Lessor acts as the agent for the Lessor only. A Lessor's agent or subagent
has the following affirmative obligations: To the Lessor: A fiductary duty of utmast care, Integrity, honesty, and loyalty in dealings with the Lessor. T the Lessee ond
the Lessor: {a} Diligent exercise of reasonable skills and care In perfarmance of the agent’s duties, (b) A duty of honest and fair dealing and good faith. (c) Aduty to
disclose all facts known to the agent materially affecting the value or desirability of the property that are not known to, or within the diligent attention and
observation of, the Parties. An agent is not abligated to reveal to sither Party any confidential information obtained from the other Party which does not involve the
affirmative duties set forth above.

(it} Lessee's Agent. Anagent can agree to act as agent for the|Lessee only. In these situations, the agent is not the Lessor’s agent, aven if by
agreement the agent may receive compensation for services rendered, either in full or in part from the Lessor. An agent acting only for aLessee has the following

21. Time of Essence. Time is of the essence with respect to the performance

r. Notices defivered by hand, or transmitted by facsimile transmission or by emait
, Sunday or legal holiday, it shall be deemed received on the next business day.
ons (see paragraph 39), the Notice must be sent by Certified Mall {return receipt
e other methodology that provides a receipt establishing the date the notice was

affirmative obligations. Do the Lessee: Afiduciary duty of utmost care, integrity, honesty, and loyalty in dealings with the Lessee. To the Lessee and the Lessor: {a)
Diligent exercise of reasonable skills and care in performance of the agent's dutiés. (b) A duty of honest and fair dealing and good faith. (c} A duty to disclose all facts
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known to the agent materlally affecting the value or desirabiliity of the property that are not known to, or within the diligent attention and observation of, the Parties.
Anagent ls not obligated to reveal to elther Party any confidential Information olitsined from the other Party which does not involve the affirmative duties set forth
above.
(i) Agent Representing Both Lessor gnd Lessee. A real estate agent, either acting directly or through one or more associate licensees, can legally be

the agent of both the Lessor and the Lessee In a transaction, but ony with the kriowledge and consent of both the Lessor and the Lessee. In 2 dual agency situation,
the agent has the following affirmative obfigations to both the Lessor and the Ledsee: (a) A fiduciary duty of utmost care, Integrity, honesty and loyalty in the dealings
with elther Lessor or the Lessee, (b) Other duties to the Lessor and the Lessee a$ stated abave in subparagraphs (i} or (). in representing both Lessor and Lessee, the
agent may not, without the express permission of the respective Party, disclose to the other Party confidential information, including, but not limited to, facts relating
to elther Lessee's or Lessor’s financial position, motivations, bargaining position, br other personal information that may impact rent, including Lessor’s willingness to
accept a rent less than the listing rent or Lessee's willingness to pay rent greater than the rent offerad. The above duties of the agent in a real estate transaction do
not refleve a Lessor or Lessee from the responsibility to protect their own Interests. Lessar and Lessee should carefully read all agreements to assure that they  °
adequately express their understanding of the transaction. A real estate agent isa persan qualified to advise about real estate. If legal or tax advice Is desired, consult
@ competertt professional. Both Lessor and Lessee should strongly consider obtalning tax advice froma competent professional because the federal and state tax
consequences of a transaction can be complex and subject to change.

(b) Brokershave no responsibifity with respect to any defauit or breach hereof by either Party. The Parties agree that no lawsult or other legal
proceeding Involving any breach of duty, error or omission relating to thls Lease tay be brought against Broker more than one year after the Start Date and that the
Rability (including court costs and attorneys' fees), of any Broker with respect to any such lawsuit and/or lagal proceeding shall not exceed the fee recelved by such
Broker pursuant to this Lease; provided, however, that the foregoing limitation op each Broker's liability shal not be appileable to any gross negligence or willfu!
misconduct of such Broker.

{c} Lessorand Lessee agree to ldentify to Brokers as “Confidential”
be confidential.

26. No RightTo Holdover. Lessee has no right to retain possession of the Premiises or any part thereof beyond the expiration or termination of this Lease, Ator
priar to the expiration or termination of this Lease Lessee shall deliver exclusive possession of the Premises to Lessor. For purposes of this provision and Paragraph
13.1(a), exclusive possession shall mean that Lessee shall have vacated the Premjses, removed alt of Its persanal property therefrom and that the Premises have been
returned In the condition specified in this Lease. In the event that Lessee does npt deliver exciusive possession to Lessor as specified above, then Lessor's damages
during any holdover perlod shall be computed at the amount of the Rent (as defined in Paragraph 4.1) due during the last full month before the expiration or
termination of this Lease (disreganding any temparary abatement of Rent that may have been In effect), but with Base Rent being 150% of the Basa Rent payable
during such tast full month. Nothing contained herein shai be construed as consent by Lessor to any holding over by Lessee.

27, Cumulative Remedies. No remedy or election hereunder shall be deemed exclusive but shall, wherever possible, be cumulative with all other remedies at law or
In equity.

communication or Information given Brokers that Is considered by such Party to

es only and shall not be considered a part of this Lease. Whenever required by the

context, the singular shall Include the plural and vice versa. This Lease shall not be construed as if prepared by one of the Parties, but rather according to its falr

meaning as a whole, as if both Parties had prepared it

29. Binding Effect; Cholce of Law. This Lease shall be binding upon the Parties, their personal representatives, successors and assigns and be governed by the laws
of the State In which the Premises are located. Any Iitigation between the Parties hereto concerning this Lease shall be inltiated in the county in which the Premisas
are located. Signatures to thisLease accomplished by means of electronic signature or similar technology shall be legal and binding.

30. Subordination; Attorimaent; Non-Disturbence.

30.1 Subordinastion. This Lease and any Option granted hereby shall be subject and subordinate to any ground lease, mortgage, deed of trust, or other
hypothecation or security device (collectively, “Security Device®), now or hereafter placed upon the Premises, to any and all advances made on the security thereof,
and to all renewals, modifications, and extensions thereof. Lessee agrees that the holders of any such Security Devices (in this Lease together referred to as "Lender")
shall have no Rabllity or obligation to perform any of the obligations of Lessor under this Lease. Any Lender may elect to have this Lease and/or any Option granted
hereby superior to the lien of its Security Device by giving written notice thereof|to Lessee, whereupon this Lease and such Options shall be deemed prior to such
Security Device, notwithstanding the relative dates of the documentation or recordation thereof.

30.2 Attornment. In the event that Lessor transferstitie to the Premises, or the Premises are acquired by another upon the foreclosure or termination ofa
Security Device to which this Lease s subordinated (i) Lessee shall, subject to the non-disturbance provisions of Paragraph 30.3, attomn to such new owner, and upon
request, enter into a new lease, contalning all of the terms and provisions of thig Lease, with such new owner for the remainder of the term hereof, or, atthe election
of the new owner, this Lease will automatically become a new lease between Lessee and such new owner, and (if) Lessor shafl thereafter be relleved of any further
obligations hereunder and such new owner shall assume all of Lessor’s obligatiofs, except that such new owner shall not: (a) be fiable for any act or omission of any
prior lessor or with respect to events occurring prior to acquisition of ownership; {b) be subject to any offsets or defenses which Lessae might have agalnst any prior
lessor, {c) be bound by prepayment of more than one manith's rent, or (d) be liable for the return of any security deposit paid to any prior lessor which was not paid or
credited to such new owner.

30.3 Non-Disturbance. Withrespect to Security Devices entered into by Lessor after the execution of this Lease, Lessee's subordination of this Lease shall be
subject to recelving a commercially reasonable non-disturbance agreement (a *Non-Disturbance Agreement”} from the Lender which Non-Disturbance Agreement
provides that Lessee's possession of the Premises, and this Lease, Including any pptions to extend the term hereof, witl not be disturbed so long asLessee isnot in
Breach hereof and attorns to the record owner of the Premises. Further, within 50 days sfter the execution of this Lease, Lessor shall, if requested by Lessee, use its
commercially reasonable efforts to obtain a Non-Disturbance Agreement from the holder of any pre-existing Security Device which Is secured by the Premises. In the
event that Lessor Is unable to provide the Non-Disturbance Agreement within said 60 deys, then Lessee may, at Lessee's option, divectly contact Lender and attempt
to negotiate for the execution and defivery of a Non-Disturbance Agreement.

30.4 Self-Executing. The agreements contained in this Paragraph 30 shali be effective without the execution of any further documents; provided, however, that,
upon wrikten request from Lessor or a Lender In connection with a sale, financing or refinancing of the Premises, Lessee and Lessor shall execute such further writings
as may be reasonably required to separately document any subordination, attornment and/or Non-Disturbance Agreement provided for herein.

31. Attameys' Feas. If any Party or Broker brings an action or proceeding involving the Premises whether founded intort, contractor equity, or to declare rights
'fjﬁme Prevatling Party (as hereafier defined) In any such proceeding, action, or appeal thereon, shall be entitied to reasonable attorneys' fees. Such fees may
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Party” shall include, without limitation, a Party or Broker who substantially obtains or defeats the relief sought, as the case may be, whether by compromise,
settlement, judgment, or the abandonment by the other Party or Broker of its daim or defense. The attarneys' fees award shall not be computed in accordance with
any court fee schedule, but shall be such as to fully refmburse all attorneys’ fee§ reasonably Incurred. In addition, Lessor shall be entitied to attorneys’ fees, costs and
expenses incurred in the preparation and service of notices of Default and consultations in connection therewith, whether or not a legal action is subsequently
commenced in connection with such Default or resuiting Breach {$200 s a reaspnable minimum per occurrence for such services and consultation).

be awarded in the same suit or recovered in a separate suit, whether or not s{ action or proceeding is pursued to decision or judgment. The term, "Prevailing

32. Lessor’s Access; Showing Premises; Repairs. Lessor and Lessor's agents shall have the right to enter the Premises at any time, in the case of an emergency, and
otherwise at reasonable times after reasonable prior notice for the purpose of showing the same to prospective purchasers, lenders, or tenants, and making such
alterations, repalrs, Improvements or additions to the Premises as Lessor may deem necessary or desirable and the erecting, using and maintaining of utilities,

services, pipes and conduits through the Premises and/or other premises as long as there Is no material adverse effect on Lessee's use of the Premises. All such
activities shall be without abatement of rent or fiabliity to Lessee,

33. Auctions. Lessee shall not conduct, nor permit to be conducted, any auction upon the Premises without Lessor's prior written consent. Lessor shall not be
obligated to exercise any standard of reasonableness in determining whether to permit an auction.

34, Signs. Lessor may place on the Premises ordinary "For Sale” signs at any time and ordinary "For Lease” signs during the last 6 months of the term hereof, Except

for ordinary “for sublease” signs, Lessee shall not place any sign upon the Premises without Lessor's prior written consent. All signs must comply with all Applicable
Requirements.

35. Termination; Merger. Unless specifically stated otherwise In writing by Lejsor, the voluntary or other surrender of this Lease by Lessee, the mutual termination
or canceliation hereof, or atermination hereof by Lessor for Breach by Lessee, shall automatically terminate any sublease or lesser estate in the Premises; provided,
however, that Lessor may efect to continue any one or all existing subtenancies.| Lessor's failure within 10 days foflowing any such event to elect to the contrary by
written notice to the holder of any such lesser interest, shall constitute Lessor’s plection ta have such event constitute the termination of such interest.

36. Consents. All requests for consent shafl be in writing. Except as otherwise provided herein, wherever in this Lease the consent of a Party is required to an act by
or for the other Party, such consent shall not be unreasonably withheld or delayed. Lessor's actual reasonable costs and expenses {including but not limited to
architects’, attorneys', engineers' and other consuitants’ fees) incurred in the consideration of, or response to, a request by Lessee for any Lessor consent, including
but not fimited to consents to an assignment, a subletting or the presence or use of a Hazardous Substance, shall be paid by Lessee upon recelpt of an Invoice and
supporting documentation therefor. Lessor's consent to any act, assignment or subletting shall not constitute an acknowledgment that no Default or Breach by Lessee
of this Lease exists, nor shall such consent be deemed a waiver of any then existing Default or 8reach, except as may be otherwise specifically stated in writing by
Lessor at the time of such consent. The fallure to specify herein any particular condition to Lessor's consent shall not preclude the imposition by Lessor atthe time of
consent of such further or other conditions as are then reasonable with reference to the particular matter for which consent s being given. In the event that either
Party disagrees with any determination made by the other hereunder and reasanably requests the reasons for such determination, the determining party shall furnish
its reasons in writing and in reasonable detail within 10 business days following such request.
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38. Quiet Possession. Subject to payment by Lessee of the Rent and performance of alt of the covenants, conditions and provisions on Lessee's part to be observed
and performed under this Lease, Lessee shail have quiet possession and quiet enjoyment of the Premises during the term hereo.

39. Options. If Lessee is granted any Option, as defined below, then the following provisions shall apply.

39.1 Definition. "Option™ shall mean: (a) the right to extend or reduce term of or renew this Lease or to extend or reduce the term of or renew any lease
that Lessee hason other property of Lessor; (b} the right of first refusal or first offer to lease either the Premises or other property of Lessor; (c) the right to purchase,
the right of first offer to purchase or the right of first refusal to purchase the Premises or other property of Lessar,

39.2 Qptions Personal To Original Lessee. Any Ogtion granted to Lessee i this Leasa is personal ta the original Lessee, and cannot be assigned or exercised by
anyone other than said original Lessee and only while the original Lessee Is in full possession of the Premises and, if requested by Lessor, with Lessee certifying that
Lessee has no intention of thereafter assigning or subletting.

39.3 Muliple Options. in the event that Lessee has any multiple Options to extend or renew this Lease, a later Option cannot be exercised unless the prior
Options have been validly exercised.

39.4 Effect of Default on Options.

(a) Lessee shall have no right to exercise an Option: {i) during the
Default is cured, (/) during the period of time any Rent is unpaid {without regar
this Lease, or {iv} in the event that Lessee has been given 3 or more notices of
immediately preceding the exercise of the Option.

{b) The period of ime within which an Option may be exercised shall not be extended or enlarged by reason of Lessee's inability to exercise an Option
because of the provisions of Paragraph 39.4{a).

() AnOption shall terminate and be of no further force or effect, thstanding Lessee's due and timely exercise of the Option, if, after such exercise
and prior to the commencement of the extended term or completion of the purchase, (i) Lessee fails to pay Rentfor a period of 30 days after such Rent becomes due
(without any necessity of Lessor to give notice thereof), or (i) if Lessee commits a Breach of this Lease.

40. Multiple Buildings. If the Premises are a partof a group of buildings contrplied by Lessor, Lessee agrees that it will abide by and conform to all reasonable rules
and regulations which Lessor may make from time to time for the management, safety, and care of sald properties, including the care and cleanliness of the grounds
and including the parking, loading and unloading of vehicles, and to cause its e loyees, suppliers, shippers, customers, contractors and invitees to so abide and
confzz Lessee also agrees to pay its falr share of common expenses incurred in connection tith such rules and regulations.

ricd commencing with the giving of any notice of Default and continuing until said
to whether notice thereof is given Lessee), (Il during the time Lessee Is in Breach of
parate Default, whether or not the Defaults are cured, during the 12 month period
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41. Security Measures. Lessee hereby acknowiledges that the Rent

payable to Lessor hereunder does not include the cost of

guard service or other security

measures, and that Lessor shall have no obligation whatsoever to provide same. Lessee assumes all responsibility for the protection of the Premises, Lessee, its

agents and Invitees and their property from the acts of third parties.

42. Reservations. Lessor reserves to itself the right, from time to time,
that Lessor deems necessary, and to cause the recordation of parcel maps and
not unreasonably Interfere with the use of the Premises by Lessee. Lesseea
easement rights, dedication, map or restrictions.

43. Performance Under Protest. If at any time a dispute shall arise as to any
hereof, the Party against whom the obligation to pay the money is asserted sha
tegarded as 3 voluntary payment and there shall survive the right on the part of
was no legal obligation on the part of said Party to pay such sum or any part the
legally required to pay. A Party who does not initlate sult for the recovery of sul
protest such payment,

44.  Authority; Multiple Parties; Execution.

{a) If either Party hereto is 2 corporation, trust, limited Hability cony
such entity represents and warrants that he or she is duly authorized to exec
deliver to the other Party satisfactory evidence of such authority.

(b} 1fthis Lease Is executed by more than one person or entity as "
agreed that any one of the named Lessees shali be empowered to execute any
named Lessees, and Lessor may rely on the same as If all of the named Lessees

{c) ThisLease may be executed by the Parties in counterparts, eac|
and the same instrument.

45. Conflict. Any conflict between the
handwritten provisions.

printed provisions of this Lease and th

46. Offer. Preparation of this Lease by either Party or their
Party. This Lease s not intended to be binding untit executed

gent and submis:
and deflvered by

47. Amendments. This Lease may be modified only inwriting, signed by the
change Lessee's obligations hereunder, Lessee agrees to make such reasonable
In connection with the obtaining of normal financing or refinancing of the Prem|

48. Walver of Jury Trial. THE PARTIES HEREBY WAIVE THEIR RESP
OR ARISING OUT OF THIS LEASE.

ECTIVE RIG

49. Arbitration of Disputes. An Addendum requiri
attached to this Lease.

50. Accessibility; Americans with Disabiiities Act.
{a) The Premises:

have not undergone an inspection by a Certified Access Specialist (CASp).
determine whether the subject premises comply with all of the appiicable const
require a CASp inspection of the subject premisas, the commercial property
the subject premises for the occupancy ot potential occupancy of the lessee or
arrangements for the time and manner of the CASp inspection, the payment of
carrect violations of construction-refated accessibility standards within the

have undergane an inspection by a Certified Access Specialist (CASp) and
accessibiity standards pursuant to California Civil Code §55.51 et seq. Lesseea
executing this Lease and agrees to keep such report confidential.

) have undergone an inspection by a Certified Access Specialist {CASp} and it

ng the Arbitration of ail di

accessibility standards pursuant to California Civil Code §55.51 et seq. Lessee ad

executing this Lease and agrees to keep such report confidential except as nece

to grane,

without the consent or joinder of Lesses, such easements, rights and dedications
strictions, solong as such easements, rights, dedications, maps and restrictions do
5 0 sign any documents reasonably requested by Lessor to effectuate any such

amount or sum of money to be paid by one Party ta the other under the provisions
|l have the right to make payment "under protest” and such payment shall not be

said Party to Institute suit for recovery of such sum. If it shail be adjudged that there
reof, sald Party shall be entitied to recover such sum or so much thereof asit was not

ms paid “under protest” within 6 months shall be deemed to have walved its right to

hpany, partnership, or similar entity, each individual executing this Lease on behalf of
and deliver this Lease on itshehalf, Each Party shall, within 30 days after request,

", each such person or entity shall be Jointly and severally liable hereunder. It is
ment to this Lease, or other document anciltary thereto and bind all of the
executed such document.

which shall be deemed an original and all of which together shall constitute one

mend
ad
of

typewritten or handwritten provisions shall be controlled by the typewritten or

n of same to the other Party shall not be deemed an offer to lease to the other
| Parties hersto.

rties In Interest at the time of the modification. As long as they do not materially
0n-monetary modifications to this Lease as may be reasonably required by a Lender
5.

TO TRIAL BY JURY IN ANY ACTION OR PROCEEDING INVOLVING THE PROPERTY

utes between the Parties and/or Brokers arising out of this Lease D is @ is not

ote: A Certified Access Specialist (CASp) can inspect the subject premises and
uction-related accessibility standards under state law. Although state law does not

ant, if requested by the lessee or tenant. The parties shail mutually agree on the
fee for the CASp inspection, and the cost of making any repairs necessary to
ses.

was determined that the Premises met all applicable construction-related
nowledges that It received a copy of the inspection report at least 48 hours prior to

was determined that the Premises did not meet all applicable construction-related
knowledges that it received a copy of the Inspection report at least 48 hours prior to

s5ary to complete repairs and corrections of violations of construction refated
accessiblity standards.

In the event that the Premises have been Issued an Inspection report by a CASp t
within 7 days of the execution of this Lease.

{b)  Since compliance with the Americans with Disabilities Act {ADA)
use of the Premises, Lessor makes no warranty or representation as to whether g
Lessee’s use of the Premises requires modifications or additions to the Premises
make any such necessary modifications and/or additions st Lessee’s expense.

he Lessor shall provide a copy of the disabllity access inspection certificate to Lessee

and other state and local accessibility statutes are dependent upon Lessee's specific
r not the Premises comply with ADA or any similar legisiation. In the event that
n order to be in compliance with ADA or other accessibllity statutes, Lessee agrees to

LESSOR AND LESSEE HAVE CAREFULLY READ AND REVIEWED THIS LEASE AND
LEASE SHOW THEIR INFORMED AND VOLUNTARY CONSENT THERETO. THE
THIS LEASE ARE COMMERCIALLY REASONABLE AND EFFECTUATE THE INTENT

movﬂ: NO REPRESENTATION OR RECOMMENDATION IS MADE BY AIR CR
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TERM AND PROVISION CONTAINED HEREIN, AND BY THE EXECUTION OF THIS
ES HEREBY AGREE THAT, AT THE TIME THIS LEASE IS EXECUTED, THE TERMS OF
D PURPOSE OF LESSOR AND LESSEE WITH RESPECT TO THE PREMISES.

ORBY ANY BROKER AS TO THE LEGAL SUFFICIENCY, LEGAL EFFECT, OR TAX
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WARNING: IF THE PREMISES ARE LOCATED IN A STATE OTHER THAN CALI
THE LAWS OF THE STATE IN WHICH THE PREMISES ARE LOCATED,

The parties have atthe and on the dates
e \ Z?v(,j—q&,.rsam
on: _____?I'»( |
By LESSOR:
SCTS Investment

o

~

LLC

THE PARTIES ARE URGED TO:
F THIS LEASE,
CONDITION OF THE PREMISES. SAID INVESTIGATY

ON SHOULD INCLUDE BUT NOT BE

OF THE PREMISES, THE STRUCTURAL INTEGRITY, THE CONDITION OF THE ROOF

'S INTENDED USE.

M.GRWNMWNONSOFMWMNEEDWBEWTDCOMWW

specified above their respective signatures.

Executed at: Wbmw
On: el - Zozy
By LESSEE:

City of Long Beach
By: Jﬁnﬁ(w j I a\_,/},un

NamePrinted: _Sophead Naing

Name Printed: w =, k at )

Tie: _President W_&LC?YV VR A E

Phone: _562~-787-1154 Phone:

Fac _ Fuc EXECUTED PURSUANT

Emal: _stevenaing@ymail.com Email: TO SECTION 301 OF
THE City CHARIER

By: By:

Name Printed: Name Printed:

Title: Title:

Phone: Phone:

Fax: Fax:

Emall; Emall:

Address: __ Address:

FederallDNo.: Federal ID No.:

BROKER BROKER

Cushman & Wakefield of California, Inc. Cresa

Attn: t mi Adtn: ri iegel

Tide: _Executive Director Tite: _Senio ice esident

Address: _ 3780 Kilroy Airport Way, Suite 100, Address: 11726 San Vicente Blvd., Suite 500,

Long Beach. CA 90806 Los Angeles, CA 90049

Phone: _310-525-191] Phone: _310-490-7814

Fax: Fax:

Emal: _rusty,smith@cushwake,com Emall;

Federal ID No.; Federal ID No.:

Broker DRE License®: _ 00616335 Broker DRE ticense®: 01132499

AgentDRE License#: 01762370 AgentDRE License#: 01030733

AIRCRE * https://www.slrcre.com
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AIRCRE2

centacts
ADDEND

Date: July 23, 2021
By and Between

Lessor: SCTS Investments, LLC
Lessee:

City of Long Beach
Property Address: 00 h
{street address, city, state, zip)

Paragraph: _51~55
Inthe event of any conflict between the provisions of this Addendum and the 0

| Paragraph s1 - Delivery:

Lessor shall deliver the Premises per the following conditions:
L. Ensure thatall Premise systems (office and warehouse ligh
doors and lighting are in good working order.,

2. Deliver the Premises in a broom-clean condition with all pe

Paragraph 5: £SSOT and igations:
Anything herein to the contrary notwithstanding, Lessor shall be
structural, walls, foundations and structural components of the n

amortized over 144 months per the procedure detajled in Parag

The following are excluded from Operating Expenses for the Proj
arising out of an action of eminent domain; d) costs that Lessor i
remove, remediate or otherwise remedy Hazardous Materials, nol
Expenses for Environmenta) Monitoring as specified in Paragrap

| Pa - Environmental:
Lessee shall not be responsible or have any liability for any curren
of the on going Environmental Monitoring and oversight on the p
pursuant to Paragraph 52 above.

P; - Self-Insured Risk:

Notwithstanding anvthing to the comtrany conlained in this Lease,
herein, Lessee may elect to "self-insure” against the risks deseriba

Self-Insured Risks; provided, however, Lessee shall not be re
cﬁl Lessee elects to self-insure such risks (which election shall

Lessee may elect to absorball liability for which Lessee would ot%mise have insura

INITALS
© 2017 AIR CRE. Alf Rights Reserved.
ADD-1.03, Revised 10-22-2020

pofover the term of the Lease.

corporate or partnership entity; b) costs incurred by Lessor due th fi

UM TO LEASE

Bea

rinted provisions of the Lease, this Addendum shail control,

tJ::,, plumbing, electrical, HVAC, fire sprinklers) truck doors, exterior

sonal property removed.

respousible for all repairs and replacements and all related costs for all

All other capital items shall be
ph 7.1 (d) of the Lease.

262 per square foot, per month. All Operating Expenses billed to

rdingly, with any overage bifled being credited to Lessee’s rent, and
Expenses include, Real Property Taxes (Paragraph 10.1), Property
ental Monitoring and oversight, Lessee shall maintain all buﬁing

1: ) general administrative and overhead costs related to Lessor's
nes or violations of applicable laws; ¢) repairs or replacements
reimbursed through insurance proceeds; e) costs incurred to clean up,
t caused by Lessee and other than those costs included as Operating
h53.

\t environmental conditions at the project. Lessee shall pay for the cost
roject, which costs are included in the current Operating Expenses

50 long as the Lessee under this Lease is the originally named Lessee
d in Sections 8.2 or 8.4 (collectively, the "Self-Insured Risks"): ie.,
nee coverage under policies of insurance for the
from liability hereunder by reason of such self-insurance. To the
utomaptiﬁlly be deemed to have been made by Lessee to the extent of

INITIALS
Last Edited: 8/23/2021 3:55 PM
Page 1 of 2




any failure to carry insurance on the Self-Insured Risks}, then,
maintained such insurance and Lessee hereby waives any rights
any loss which would have been covered had Lessee maintained
“self-insure" is personal to the originally named Lessee herein a may not be exercised by or assigned, transferred or otherwise

conveved lo any assignee or subtenant of Lessee without Lessor' prior written consent, which Lessor may withhold in its sole and
absolule discretion.

‘The Lease (and subsequent modifications) is subject to City Couneil approval and approval of the Lessee’s proposed use per the Long

Beach Zoning Code. Upon such approval and mutual agreement on all Lease terms and conditions, Landlord shall execute the Lease
Agreement and return the docoments to Lessor for full executio

| AIRCRE * https://www.aircre.com * 213-687-8777 * contracts@alrcre.com
NOTICE: No part of these works may be reproduced in any form without parmission in writing.
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AIRCRE2

contracts

RENT ADJUSTMENT(S)
STANDARD LEASE ADDENDUM
Dated:  _Julv 23, 202}

By and Between
Lessor: -SCIS Investments, LLC
lessee:  _City of Long Beach
Property Address: 3200 E, 29th St}

(streat address, city, state, 2ip)

A3

Lon A

Paragraph: _56
A.  RENT ADJUSTMENTS

The monthly rent for each month of the adjustment period(s) specified below shall be increased using the method(s) indicated below:
{Check Method(s) to be Used and Fill in Appropriately)

D I Cost of Living Adjustment(s) {COLA)

3. On (Filtin COLA Dates):

the Base Rent shall be adjusted by the change, If any, from the Base Month specified below, in the Consumer

Price Index of the Bureau of Labor Statistics of the U.S. Department of Labor fo! (select one): CPIW (Urban Wage Earners and Clerical Workers) or D CPIU (All
Urban Consumers), for (Fill in Urban Area): » All Items (1982-1984 = 100), herein referred to as “CPI".

b.  The monthly Base Rent payabie in accordance with paragraph A.La. of this Addendum shall be calculated as follows: the Base Rent set forthin
paragraph 1.5 of the attached Lease, shall be multiplied by a fraction the numerator of which shall be the CPI of the calendar month 2 months prior to the month(s)
specified in paragraph A.l.a. above during which the adjustment is to take effect] and the denominator of which shall be the CPI of the calendar month which s 2

months prior to (select one): the first month of the term of this Lease as set forth in paragraph 1.3 {"Base Month") or (Fill in Other “Base Month"):

- The sum so calculated shall constitute the new monthly Base Rent hereunder, but in no event, shall any such new monthly Base Rent be less than the
Base Rent payable for the month immediatety preceding the Base Rent adjustment.

€. Inthe event the compilation and/or publication of the CP! shall be transferred to any other governmental department or bureau or agency or shall be
discontinued, then the index most nearly the same as the CPi shall be used to ke such calculation. Inthe event that the Parties cannot agree on such alternative

D . Market Rental Value Adjustment(s} (MRV)
3. On (Fill in MRV Adjustment Date(s):

the Base Rent shail be adjusted to the "Market Rental Value" of the property as follows:

1)  Four months prior to each Market Rental Valye Adjustment Date described above, the Parties shall attempt to agree upon what the new MRV
will be on the adjustment date. If agreement cannot be reached within thirty a{w. then:

{3) Lessor and Lessee shall immediately appoint a mutu
Any associated costs will be split equally between the Parties, or

(b) Both Lessor and Lessee shall each immediately mal
arbitration in accordance with the following provisions:

(i)  Within 15 days thereafter, Lessor and Lessee s
- check one] of their choice to actas an arbitrator (Note: the parties may not sel
arbitrators so appointed shall immediately select a third mutually acceptable
(i) The 3 arbitrators shall within 30 days of the ap,

lly acceptable appraiser or broker to establish the new MRV within the next 30 days.

a reasonable determination of the MRV and submit such determination, in writing, to

Hl each select an independent third party D appraiser or D broker ("Consultant™
ct either of the Brokers that was involved in negotiating the Lease). The two
sultant to act as a third arbitrator.

ntment of the third arbitrator reach a decision as to what the actual MRV for the
Premisesis, and whether Lessor's or Lessee's submitted MRV Is the closest therato. The decision of a majority of the arbitrators shall be binding on the Parties. The
submitted MRV which is determined to be the closest to the actual MRV shall reafter be used by the Parties.

(i) if either of the Parties fails to appoint an arbit within the specified 15 days, the arbitrator timely appointed by one of them shall
reach a decision on his or her own, and said decision shall be binding on the Parties.

{iv) The entire cost of such arbitration shall be paid by the party whose submitted MRV Is not selected, .., the ane that is NOT the
closest to the actual MRV,

2)  When determining MRV, the Lessor, Lessee and Consultants shall consider the terms of comparable market transactions which shatl include, but
not be limited to, rent, rental adjustments, abated rent, lease term and financialicondition of tenants.

[ t 3)  Notwithstanding the foregoing, the new Base Rent shall not be less thzn the rent payable for the month immediately preceding the rent

INITIALS INITIALS
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adjustment.

b.  Uponthe establishment of each New Market Rental Value:

1} the new MRV wiil become the new "Base Rent* for the purpose of calculating any further Adjustments, and

2}

@ il Fixed Rental Adjustment{s) [FRA)

the first month of each Market Rental Value term shall become the new ‘Base Month’

for the purpose of calculating any further Adjustments.

The Base Rent shall be increased to the following amounts on the dates set forth below:

On(Fill in FRA Adjustment Date(s)}:
October 1, 2022
October 1, 2023
October 1, 2024
October 1, 2025

|

8. NOTICE

Unless specified otherwise herein, notice of any rental adjustments, other than
C. BROKER'S FEE

The Brokers shall be paid a Brokerage Fee for each adjustment specified above in
Sublease.

AIRCRE * https://www.aircre.com
NOTICE: No part of these works may be repe
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The New Base Rent shall be:
$45,903.36

Fixed Rental Adjustments, shall be made as specified In paragraph 23 of the Lease.

accordance with paragraph 15 of the Lease or if applicable, paragraph 9 of the

* 213-687-8777 * contracts@alrcre.com
foduced in any form without permission in writing.
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AIRCRE

cotracts

OPTION(S) TO EXTEND
STANDARD LEASE ADDENDUM

Dated: July 23, 2021
By and Between
Lessor: SCTS Investments, LLC
lessee:  _City of Long Beach
Property Address: 3200 E. 29th Str eac
{street address, city, state, zip)

Paragraph: _57

A OPTION(S) TO EXTEND:
Lessor hereby grantsto Lessee the option to extend the term of this Lease for | one f1) additional _sixty (60)
when the prior term expires upon each and all of the foliowing terms and conditions:

month period(s) commencing

{i)  Inorder to exercise an option to extend, Lessee must give written notice of such election to Lessor and Lessor must receive the sameatleast &

butnot morethan _ 9 months prior to the date that the option period would commence, time being of the essence. If proper notification of the exercise of an
option s not given and/or recelved, such option shali automatically expire. ons (if there are more than one) may only be exercised consecutively.

(i) The provisions of paragraph 39, including those relating to Lessee's

(it} Except for the provisions of this Lease granting an option or options
specifically modified by this option shall apply.

(iv) This Option is personal to the original Lessee, and cannot be assign
Lessee is in full possession of the Premises and without the Intention of there

ult set forth in paragraph 39.4 of this Lease, are conditions of this Option.
extend the term, all of the terms and conditions of this Lease except where

or exercised by anyone other than sald original Lessee and only while the original
assigning or subletting.

{v} The monthly rent for each month of the option period shall be
{Check Method{s) to be Used and Fill In Appropriately)

Lot CostofUiving Adjustmentis) {coLa)
a3 On (Fill In COLA Dates): the Base Rent shall be adj

Index of the Bureau of Labor Statistics of the U.S. Department of Labor for (sel
Consumers), for (Fillin Urban Area):

ted as follows, using the method(s} indicated below:

by the change, If any, from the Base Month specified below, in the Consumer Price

one): — CPIW (Urban Wage Earners and Clerical Workers) or D CPi U (All Urban
- All iterns (1982-1984 = 100), herein referred to as "CPI".

b.  The monthly Base Rent payable in accordance with paragraph A.l.a. of this Addendum shall be calcufated as follows: the Base Rent set forth in paragraph
1.5 of the attached Lease, shall be multiplied by a fraction the numeratar of whith shall be the CPi of the calendar month 2 months prior to the month{s} specified in
paragraph A.l.2. abave during which the adjustment is to take effect, and the ominator of which shall be the CPi of the calendar month which is 2 months prior to

(select one): the first month of the term of this Lease as set forth in para; 1.3{"Base Month") or D {Fill in Other “Base Month"):
so calculated shall constitute the new monthly Base Rent hereunder, but in no
month immediately preceding the rent adjustment.

¢ Inthe event the compilation and/or publication of the CPt shall be t nsferred to any other governmental department or bureau or agency or shall be
discontinued, then the index most nearly the same as the CPI shall be used to make such cakulation. In the event that the Parties cannot agree on such alternative
index, then the matter shali be submitted for decision to the American Arbitratign Assoclation in accordance with the then rules of said Association and the decision
of the arbitrators shall be binding upon the parties. The cost of said Arbitration hall be paid equally by the Parties.

Q Il Market Rental Value Adjustment{s} {MRV)

a.  On {Fillin MRV Adjustment Date(s)) Octobexr 1, 2026 |the BaseRentshall be adjusted to the "Market Rental Value™ of the property as
follows:

1) Four months prior to each Market Rental Value Adjustment Date described above, the Parties shall attempt to agree upon what the new MRV will be
onthe adjustment date. If agreement cannot be reached, within thirty days, then:

(3) tessor and Lessee shall immediately appoint a mutually acceptable appraiser or broker to establish the new MRV within the next 30 days. Any
associated costs will be split equally between the Parties, or

(b} BothLessar and Lessee shall each immediately make a reasonable determination of the MRV and submit such determination, in writing, to
arbitration in accordance with the following provisions:

INITIALS INITIALS
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{i}  within 15 days thereafter, Lessor and Lessee shafl each select an independent third party [‘I appraiser or Q broker ("Consultant” -
check one) of their choice to act as an arbitrator {Nate: the parties may not select either of the Brokers that was involved in negotiating the Lease). The two
arbitrators so appolnted shall immediately select a third mutually acceptable Consultant to actas a third arbitrator.

(i}  The 3arbitrators shall within 30 days of the appointment of the third arbitrator reach a decision as to what the actual MRV for the
Premises is, and whether Lessor's or Lessee's submitted MRV 1s the closest th to. The decision of a majority of the arbitrators shall be binding on the Parties. The
submitted MRV which is determined to be the closest to the actual MRV shalt thereafter be used by the Parties,

(iii} ¥ either of the Parties fails to appoint an arbitrator within the specified 15 days, the arbitrator timely appointed by one of them shall reach
a decision on his or her own, and sald decision shall be binding on the Parties,

(iv) The entire cost of such arbitration shali be paid by the party whose submitted MRV is not selected, ie. the one that is NOT the closest to
the actual MRV.

2)  When determining MRV, the Lessor, Lessee and C Itants shall consider the terms of comparable market transactions which shall include, but not
be limited to, rent, rental adjustments, abated rent, lease term and financia! condition of tenants.

3) Notwithstanding the foregoing, the new Base Rent shall not be less than the rent payable for the month immediately preceding the rent adjustment.
b.  Upon the establishment of each New Market Rental Value:

1} the new MRV will become the new "Base Rent* for the purpose of calculating any further Adjustments, and

2}  the first month of each Market Rental Value term shall become the new "Base Month* for the purpose of calculating any further Adjustments.
D M. Fixed Rental Adjustment(s) (FRA)
The Base Rent shall be increased to the following amounts on the dates set forth below:

On (Fill in FRA Adjustment Date(s)): The New Base Rent shall be:

1]
1]

D IV.  Initial Term Adjustments
The formula used to calculate adjustments to the Base Rent during the original Term of the Lease shall continue to be used during the extended term.
B. NOTCE:
Unless specified otherwisa herein, notice of any rental adjustments, other than Fixed Rental Adjustments, shall be made as specified in paragraph 23 of the Lease.
C.  BROKER'S FEE:

The Brokers shall be paid a Brokerage Fee for each adjustment specified above in accordance with paragraph 15 of the Lease or If applicable, paragraph 9 of the
Sublease.

AIRCRE * Mtps://www.aircre.com |* 213-687-8777 * contracts@alrcre.com
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AIRCRE
cont-acts
RIGHT OF FIRST OFFER TO PURCHASE
STANDARD LEASE ADDENDUM
Dated: July 23, 2021
By and Between
Lessor: S LLC
Lessee: City of Long Beach
Property Address: 320 . 29th Streer, Long Beach, CA
(street address, city, state, zip]
Paragraph: _58
I a.  Subject tothe provisions of this paragraph, during the first twenty-four [ 24} months of the lease term nd-aay-autensionstheceol (the "First Offer Period™),
Lessee shall have a right of First Offer to purchase the Premises. Lesseea's right of First Offer shall be deemed to be an "Option" as defined In Paragraph 39 and subject
to all of the provisions and limitations set forth in such paragraph.
b.  If, at anytime during the First Offer Period, Lessor decides, in its sole and absolute discretion, that it is interested In selling the Premises Lessor shali notify Lessee

In writing of such Interest {the "First Offer Notice"). Lessor isnot, however, und

¢ IfLessor should send a First Offer Notice to Lessee and Lessee wishes to
days of delivery of the First Offer Notice to Lessee, Lessee shall deliver notice
abinding offer to purchase the Premises and Lessee in making such offer shall
Purchase of Real Property” form published by AIRCRE (the "Offer").

d.  IfLessee does not defiver to Lessor its Offer wit
Flrst Offer shall terminate.

h respect to the Premises

f.  Inaddition to the provisions of paragraph 39if this Lease or Lessee's right
whatsoever, then immediately upon such termination the Right of First Offer h
or effect whatsoever. Time is of the essence with regard to Lessee's Right of Fi

8- Lessee's right of First Offer is intended to apply only to voluntary transfers

any portion of either is taken by eminent domain or sold under threat of conden
Intra-ownership transfers, or to transfers by Lessor toa trust created by Lessor g

AIRCRE * https://www.aircre.com
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ler any obligation to sell the Premises.

reise Lessee's right of First Offer with fespect to the Premises, then within fiteen {15)
Lessor of Lessee's exercise of its right of First Offer. Such notice shall be in the form of
se the then most current "Standard Offer , Agreement and Escrow Instructions for

ithin the specified delivery period, time being of the essence, then Lessee’s right of

0 possession of all or any portion of the Premises shail
in granted shall simultaneousty terminate and
Offer.

Involving third party transferees and shall not apply therefore: where the Premises or
nnation, to transfers to an entity related to the Lessor, to intra-family or
ir ifLessor Is a trust to transfers to a trust beneficlary.

terminate in any manner
become null and void and of no force

* 213.687-8777 * contracts@aircre.com
foduced in any form without permission in writing.
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EXHIBIT A

RECORDING REQUESTED BY:

Department of Toxic Substancas Control
and

SCTS Investments, LLC

3200 East 29" Street

Long Beach, California 90866

WHEN RECORDED, MAIL TO:

Department of Toxic Substances Control
5796 Corporate Avenue

Cypress, California 92630

Attention: Yolanda Garza, Unit Chief
Site Mitigation & Restoration Program

SPACE ABOVE THIS LINE RESERVED FOR RECORDER'S USE

LAND USE COVENANT AND AGREEMENT
ENVIRONMENTAL RESTRICTIONS

County of Los Angeles, Assessor Parcel Number: 7212-022-015
Industrial Zinc Plating
Site Code: 550986

This Land Use Covenant and Agreement ( Covenant”) is made by and between SCTS
Investments, LLC, a California Limited Liability Company (“SCTS") (the "Covenantor"),
the current owner of property located at 3200 East 29t Street, Long Beach, California,
80866, in the County of Los Angeles, State of California (the "Property”), and the
Department of Toxic Substances Control (the "Department"). Pursuant to Civil Code
section 1471, the Department has determined that this Covenant is reasonably
necessary to protect present or future human health or safety or the environment as a
result of the presence on the land of hazardous materials as defined in Health and
Safety Code section 25260. The Covenantor and the Department hereby agree that,
pursuant to Civil Code section 1471 and Health and Safety Code section 25202.5 the
use of the Property be restricted as set forth in this Covenant and that the Covenant

shall conform with the requirements of California Code of Regulations, title 22, section
67391.1.
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ARTICLE |
STATEMENT OF FACTS
1.1. Property Location. The Pro rty that is subject to this Covenant, totaling
approximately 2 acres, is more particularly described in the attached Exhibit A, "Legal
Description”, and depicted in Exhibit B. The Property is located in the area now
generally bounded by E. 29" Street to North, between Temple and Redondo Avenue
and is surrounded on east, west and sout by commercial/industriat facilities. The
Property is also Identified as County of Log Angeles, Assessor Parcel Number 7212-
022-015.
(@)  Asite plan of the Property sh wing the asphalt/concrets, soil vapor
control systems and ground water monitoring wells located on the
Property is attached as Exhibit "C-1 and C-2".
1.2. Remediation of Property. This Property has been investigated and/or
remediated under the Department's oversight. The remedy at the Property includes:
 existing paving and building slabs considered as capping of soil
* 80il vapor control systems for bu Idings via subslab venting
* continued groundwater monitoring
 soil management plan

* land use covenant

The Department approved a Corrective Measures Implementation Workplan on
May 9, 2018 in accordance with Health an Safety Code, division 20, chapter 6.5. The
remediation activities conducted at the Pro ety include a soii vapor control system
(also known as sub-slab depressurization ystem) and groundwater monitoring.
contamination levels remain in soil, soil vapor and groundwater to an extent that doesn't
allow for unrestricted use. The contaminants of concern are arsenic, volatile organic
compounds, methane, total petroleum hydrocarbons, and light non-aqueous phase
liquids. :

The Property was historically part of City of Long Beach landfill, part of a
military base, and since 1964 has been de loped as a commercialfindustrial site.
Industrial Zinc Plating purchased the Property in 1982 and operated a plating shop.
The Property was subsequently used for paint and plastics manufacturing.
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The Property currently consists of two commercial/industrial buildings owned by
SCTS Investments LLC, a California Limited Liability Company. The Property is entirely
asphalt- or concrete-paved except for small landscaped areas in front of the
northemmost building. The northern buildi g is a 19,470 square foot warehouse
building. The southern building is a 9,623 quare foot building consisting almost
exclusively of open manufacturing areas with high ceilings.

The Operations and Maintenance (O&M) Plan (SCS Engineers, February 2020)
includes inspection, monitoring and reporting requirements for the asphalt and concrete
caps within the buildings and paved areas of the Property. The O&M Plan also includes
inspection, monitoring and requirements of VIMS and groundwater monitoring wells,
and will be enforceable through an O&M Agreament entered with the Department. A
soil management plan is part of the O&M Plan elaborating how the impacted soil will be
managed in cass of future constructions and/or development.

i tions. As a result of the presence of
hazardous substances which are also hazardous materials as defined in Health and
Safety Code section 25260, at the Property, the Department has concluded that it is
reasonably necessary to restrict the use of the Property in order to protect present or
future human health or safety or the enviro ment, and that this Covenant Is required as
part of the Department-approved remedy for the Property. The Department has also
concluded that the Property, as remediated and when used in compliance with the

Environmental Restrictions of this Covenant, does not present an unacceptable risk to
present and future human health.

ARTICLE ||

DEFINITIONS
2.1.  Department. “Department” maans the California Department of Toxic
Substances Control and includes its successor agencies, if any.

2.2.  Environmental Restrictions. *Environmental Restrictions” means all
protective provisions, covenants, restriction , requirements, prohibitions, and terms and
conditions as set forth in this Covenant,

23. Improvements. “improvements” includes, but is not limited to buildings,
structures, roads, driveways, improved parking areas, wells, pipelines, or other utilities.

Page 3
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24. Lease. “"Lease” means lease, rental agreement, or any other document
that creates a right to use or occupy any portion of the Property.

2.5, Qcecupant. "Occupant’ or “O ccupants” means Owner and any person or
entity entitled by ownership, leasehold, or other legal relationship to the right to oceupy
any portion of the Property.

26. Owner. "Owner" or “Owners’ means the Covenantor, and any successor

in interest including any heir and assignes, who at any time holds title to all or any
portion of the Property.

ARTICLE Il
GENERAL PROVISIONS
3.1, Runs with the Land. This Covenant sets forth Environmental Restrictions

that apply to and encumber the Property and every portion thereof no matter how it is
improved, held, used, occupied, leased, sold, hypothecated, encumbered, or conveyed.
This Covenant: (a) runs with the land pursuant to Civii Code section 1471 and Health
and Safety Code section 25202.5; (b) inuras to the benefit of and passes with each and
every portion of the Property; (c) is for the benefit of, and is enforceable by the

the Property, their henrs Successors, and assignees; and (b) the agents, employees,
and lessees of the Owners and the Owners' heirs, successors, and assignees.

Pursuant to Civil Code section 1471, all successive Owners of the Property are
expressly bound hereby for the banefit of the Department; this Covenant, however, is
binding on all Owners and Occupants, and their respective successors and assignees,
only during their respective periods of owne rship or occupancy except that such Owners
or Occupants shall continue to be liable for any violations of, or non-compliance with,
the Environmental Restrictions of this Covenant or any acts or omissions during their
ownership or occupancy.
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3.3. Inco tion int ds and Leases. This Covenant shall be
incorporated by reference in each and evet; deed and Lease for any portion of the
Property.

3.4. Convevance of Property. The Owner and new Owner shall provide Notice

to the Department not later than 30 calenda days after any conveyance or receipt of any
ownership interest in the Property (excludin Leases, and mortgages, liens, and other
non-possessory encumbrances). The Notice shall include the name and mailing address
of the new Owner of the Property and shall reference the site name and site code as
listed on page one of this Covenant. The notice shall also include the Assessor's Parcel
Number(s) noted on page one. If the new Owner's property has been assigned a different
Assessor Parcel Number, each such Assessor Parcel Number that covers the Property
must be provided. The Department shall not, by reason of this Covenant, have authority
to approve, disapprove, or otherwise affect
provided by law or by administrative order.

3.5. osts of Administering t i er. The
Department has already incurred and will in the future incur costs associated with this
Covenant. Therefore, the Covenantor her by covenants for the Covenantor and for all
subsequent Owners that, pursuant to California Code of Regulations, title 22, section

67391.1(h), the Owner agrees to pay the Department's costs in administering,
implementing and enforcing this Covenant.

posed conveyance, except as otherwise

ARTICLE IV
RESTRICTIONS AND REQUIREMENTS

4.1.  Prohibited Uses. The Property shall not be used for any of the following
purposes without prior written approval by the Department:

(8)  Aresidence, including any mabile home or factory-built housing,
constructed or installed for use as residential human habitation.
(b) A hospital for humans.

(c) A public or private school for Rersons under 18 years of age.
(d)  Aday care center for children.




4.2.

Soil Management. Soil man

gement activities at the Property are subject

to the following requirements in addition t any other applicable Environmental

Restrictions:

(@)

(b)

4.3.

Property:
(a)

(b)

{c)

4.4

No activities that will disturb the asphalt, concrete, and soil (e.g.,
excavation, grading, removal, trenching, filling, earth movement, mining,
or drilling) shall be allowed at the Property without a Soil Management
Plan pre-approved by the Department in writing.

Any soil brought to the surface by grading, excavation, trenching or
backfiliing shall be managed in accordance with all applicable provisions
of state and federal law.

Prohibited Activities. The fol owing activities shall not be conducted at the

Drilling for any water, oil, or gas without prior written approval by the
Depariment.

Extraction or removal of groundwater without a Groundwater Management
Plan pre-approved by the Department in writing.

Activity that may alter, interfere with, or otherwise affect the integrity or

asphalt/concrete cap, groun
for the Property without prior written approval of the Department.
igatio age . Any new building, enclosed

and constructed to include a vapor itigation system approved by the
Department unless such area is exs pted from such requirements by the

Department prior to the activity.
4.5,

Access for Department. The Department shall have reasonable right of

entry and access to the Property for inspection, investigation, remediation, monitoring,
and other activities as deemed necessary by the Department in order to protect human

health or safety or the environment.
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annual mspactlon of the Property verifying compluance with this Covenant and shall
submit an annual inspection report to the Department for its approval by January 31st
of each year. The annual inspection report must include the dates, times, and names of
those who conducted the inspection and reviewed the annual inspection report. It also
shall describe how the observations that were the basis for the statements and
conclusions in the annual inspection report were performed (e.g., drive by, fly over, walk
in, efc.). If any violation is noted, the annual inspection report must detail the steps
taken to correct the violation and retum to ompliance. If the Owner identifies any
violations of this Covenant during the annual inspection or at any other time, the Owner
must within 10 calendar days of identifying the violation: (a) determine the identity of the
party in violation; (b) send a letter advising the party of the violation of the Covenant;
and (c) demand that the violation cease immediately. Additionally, a copy of any
correspondence related to the violation of this Covenant shall be sent to the Department
within 10 calendar days of its original transmission.

ARTICLE V
ENFORCEMENT

5.1. Enforcement. Failure of the Qwner or Occupant to comply with this
Covenant shall be grounds for the Departrment to require modification or removal of any
Improvements constructed or placed upon any portion of the Property in violation of this
Covenant. Violation of this Covenant, such as failure to submit (including submission of
any false statement) record or report to the Department, shall be grounds for the
Department to pursue administrative, civil, or criminal actions, as provided by law.




6.1. j i t 8. Any person may apply to the
Department for a written variance from any of the Environmental Restrictions imposed

by this Covenant. Such application shall be made in accordance with Health and Safety
Code section 25223.

6.2 strictions. Any person may apply to the
Department to remove any of the Environmental Restrictions imposed by this Covenant
ch application shall be made in accordance

ance with paragraph 6.2, by law, or by the
Depariment in the exercise of its discretion, this Covenant shall continue in effect in
perpetuity.

-ARTICLE VI
MISCELLANEQUS

7.1.  No Dedication intended. Not ing set forth in this Covenant shall be
construed to be a gift or dedication, or offerof a gift or dedication, of the Property, or
any portion thereof, to the general public or anyone else for any purpose whatsoever.,

7.2.  Recordation. The Covenantor shall record this Covenant, with all
referenced Exhibits, in the County of Los Angeles within 10 calendar days of the
Covenantor's receipt of a fully executed original.

7.3. Notices. Whenever any person gives or serves any Notice ("Notice" as
used herein Includes any demand or other mmunication with respect to this _
Covenant), each such Notice shall be In wri ing and shall be deemed effactive: (a) when
delivered, if personally delivered to the pe

by United States mail, postage paid, certified, return receipt requested:;




And

To Owner:

Managing Member, SCTS Investments, LLC, a California Limited Llability

Company
3200 East 29" Streect

Long Beach, California 90866

Attention: Steven Naing, Man

To Department:
Department of Toxic Substan
5796 Corporate Avenue

Cypress, California 90630

aging Director

ces Control

Attention: Yolanda Garza, U

it Chief

Site Mitigation and Restoratian Program

Any party may change its address or the individual to whose attention a Notice is to be
sent by giving advance written Notice in co pliance with this paragraph.

7.4. Partial Invalidity. If this Covenant or any of its terms are determined by a

court of compatent jurisdiction to be invalid for any reason, the surviving portions of this
Covenant shall remain in full force and eff
been included hersin.

as if such portion found invalid had not

7.5.  Statutory References. All s tutory or regulatory references include
successor provisions,
7.6. Incorporation of Exhibits. All exhibits and attachmants to this Covenant

are incorporated hersin by reference.




EX

IN WITNESS WHEREOQOF, the Covenantor an

Covenant.

Covenantor; SCTS Investments, LLC, a Cali

By:

HIBIT A

d the Department hereby execute this

fornia Limited Liability Company

SQUERD DAy

lts: Managing Member

Date:

\fL’\ W\ At

Department of Toxic Substances Control:

‘Javier Hinojosa, Chief
Site Mitigation and Restoration Progra
Department of Toxic Substances Con

Date: I/Z"‘ZS — 227>

m

trot
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A notary public or other officer co pleting this certificate verifies only
the identity of the individual who igned the document to which this
certificate is attached, and not the truthfulness, accuracy, or validity of

that document.
State of California
County of _Mé//@
7,
On /7/1/ / 2020 before me,

ﬁ' LQ%% /\/07?;0*3 hb'&rc

(space above this line is for name and title of the officer/notary),

personally appeared poeg A )UQIL X , Who
proved to me on the basis of satisfactory evidencefo be the person(s) whose name(s)
is/are subscribed to the within instrument %13 acknowledged to me that he/she/they

executed the same in his/her/their authori capacity(ies), and that by his/herftheir

signature(s) on the instrument the person(s), or the entity upon behalf of which the
person(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and /pfﬁcial seal,
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HIBIT A

certificate is attached, and not the {
that document.

A notary public or other officer coni}pleting this certificate verifies only
the identity of the individual who signed the document to which this

fruthfulness, accuracy, or validity of

State of California

County of £os Auaies

On / 7 -23 - Z0LO before m
U scs gt A Ll

e,

AL

[space above this line is for name and title
personally appeared _ JALTEL. A

of the officerinotary),
INOTOS A , Who

proved to me on the basis of satisfactory ey

vidence to be the person(s) whose names)

istare subscribed to the within instrument and acknowledged te me that he/shefthey

executed the same in histherftheir authoriz
signature(s) on the instrument the person(s
person(s) acted, executed the instrument.

| certify under PENALTY QF PERJURY un
foregoing paragraph is true and correct.
WITNESS my hand and official seal,

W Vit ree Zse

Signature of Notary Public

ad capacity(ies), and that by his/her/their
), or the entity upon behalf of which the

der the laws of the State of California that the

I C WILLIAM B, VILLEREAL [
7 LA Notary Public - Calffornia &

Los Angeles County 3

P  commission # 23169% [
a|) ] A my Comm, Expires Dec 24, 2023 [

NNAT
§ CX
3%
{.
b
g

Q"
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EXHIBIT “A"

LOT 17 OF TRACT NO. 26269, IN THE CITY OF LONG BEAGH, COUNTY OF LOS ANGELES,
STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 705, PAGES 88 THROUGH 88,
INCLUSIVE OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

EXCEPT THEREFROM ALL OIL, GAS, HYDROCARBONS AND MINERALS OF EVERY KIND AND
CHARAGTER IN, UNDER OR THAT MAY BE PRODUCED OR SAVED THEREFROM, TOGETHER
WITH AND INCLUDING ALL RIGHTE OF EVERY KIND AND DESCRIPTION WHATSOEVER TO
DRILL FOR, DEVELOP, TAKE, REMOVE AND SEVER THE SAME, OR ANY PART OF PORTION
THEREOF, FROM SAID LAND, PROVIDED, HOW , THAT ALL SUCH RIGHTS 80 EXCEPTED
AND RESERVED SHALL BE EXERCISED WITHOU THE UBE OF THE SURFACE OF SAID LAND,
OR ANY PORTION THEREOF, LESS THAN 100 FEET BELOW THE SURFACE AND THE
EXCLUSIVE RIGHT TO DRILL INTO, THROUGH AND TO OCCUPY THOSE PORTIONS OF SAID
LAND LYING BELOW THE BURFACE THEREOF FOR SUCH PURPOSE OR PURPOSES AS
GRANTOR MAY DESIRE AS RESERVED IN THE DEED FROM THE CITY OF LONG BEACH,
RECORDED APRIL 24, 1864 AB INSTRUMENT NO.|2403,
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