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1. Basic Lease Provisions (""Basic Lease Provisions”)

1.1 Parties: This Lease, dated, for reference purposes only, August 10 1999
is made by and between _SCAN Health Plan, a California non-profit corporation

(herein called “Lessor”) and _Housing Authority of the City of Long Beach, a municipal corporation

doing business under the name of (herein called “Lessee").

S are
1.2 Premises: Suite Number(s)1st & 2nd (entire bldg.) fioors, consisting of approximately 13,662 rentable Télet. more or less, as
defined in paragraph 2 and as shown on Exhibit “A” hereto (the “Premises”). :

’

1.3 Building: Commonly described as being located at . 521 East Fourth Street
inthe City of __Long Beach
County of Los Angeles
State of California as more particularly described in Exhibit _D____ hereto, and as defined in paragraph 2. °
1.4: Use: __General office
subject to paragraph 6.
1.5 Term: Ten (10) years .__commencing _See_Addendum 1, Paraqraph 1.5.1 (“Comniencement Date")
and ending as defined in paragraph 3.

1.6 Base Rent: twelve thousand eighty three dollars & 00/100 ($12,083)per month, payable on-theﬂ_day of each month,
per paragraph 4.1 _At _the 25th month of the Lease, Base Rent will be increased to $13,449.00

per month. At the 6lst month of the Lease, Base Rent will be increased to $14,815.00 per
mo

hig ol ol o od: | T bd2bal
1.8 Rent Paid Upon Execution: __$12,083.00 payable four (4) weeks after full execution of Lease documents.
for __the first month's Base Rent

1.9 Security Deposit; _None.
i 0nln808000-500000L 0P GIALNGEUPOROIN 010000 rummpmmmn i d=e i@ e .

2, Pte;ﬂises, Parking and Common Areas.

2.1 Premises: The Premises are a-peskionsel a building, herein sometimes referred to as the “Building” identified in paragraph 1.3 of the Basic
Lease Provisions. “Building” shall include adiasent parking slssetwsee used in connection therewith. The Premises, the Building, the Common Areas,
the land upon which the same are located, along with all other buildings and improvements thereon or thereunder, are herein collectively referred to
as the “Office Building Project.' Lessor hereby leases to Lessee and Lessee leases from Lessor for the term, at the rental, and upon all of the conditions
set forth herein, the real property referred to in the Basic Lease Provisions, paragraph 1.2, as the "Premises’’ including rights to the Common Areas as
hereinafter specified. . '

"~ ~ 2.2 Venhicle Parking: So long as Lessee Is not in default, and subject to the rules and regulations attached hereto, and as established by Lessor
from time to time, Lessee shall be entitled to rent and use parking spaces in the Office Building Project -
- . See Addendum 1, Paragraph 2.2.3

'2.2.1 if Lessee commits, permits or allows any of the prohibited activities described in the Lease or the rules then in effect, then Lessor shall
have the right, without notice, in addition to such other rights and remedies that it may have, to remove or tow away the vehicle involved and charge
the cost to Lessee, which cost shall be immediately payable upon demand by Lessor.
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2.3 Common Areas—Definition. The term “Common Areas" is defined as all areas and facilities outside the Premises and within the exterior
boundary line of the Office Building Project that are provided and designated by the Lessor from time to time for the general non-exclusive use of
essee andolothoniotssssakihaiioatuildinaiseiest and their respective employees, suppliers, shippers, customers and invitees, including

but not limited to common entrances, lobbies, corridors, stairways and stairwells, public restrooms, elevators, esealatess parking areas to the extent

not otherwise prohibited by this Lease, loading and unloading areas, trash areas, roadways, sidewalks, walkways, parkways, sasaes, driveways, land-~
scag)r?g areas and decorative walls.

2.4 Common Areas--Rules and Regulations. Lessee agrees to abide by and conform to the rules and regulations attached hereto as Exhibit B
with respect to the Office Building Project and Common Areas, and to cause Its employees, suppliers, shippers, customers, and invitees to so abide
and conform. Lessor or such other person(s) as Lessor may appoint shall have the exclusive contro! and management of the Common Areas and
shall have the right, from time to time, to modify, amend and enforce said rules and regulations. Lessor shall not be responsible to Lessee for the non-
compliance with said rules and regulations by other lessees, their agents, enéglggrelggfgd invitees of the Office Building Project,

2.5 Common Areas—Changes. Lessor shall have the right, in Lessor'siobdiscretion, from time to time:

{a) To make changes to the Building interior and exterior and Common Areas, including, without limitation, changesinthe location, size, shape,
number, and appearance thereof, including but not limited to the lobbles, windows, stairways, air shatts, elevators, asealatess, restrooms, driveways,

entl:(ances. parking spaces, parking areas, loading and unloading areas, Ingrqs_s_. egress, direction of traffic, decorative walls, landscaped areas and
walkways,

(b) To close temporarily any of the Common Areas for maintenance purposes so long as reasonable access to the Premises remains available;

(c) To designate other land and improvements outside the boundaries of the Office Building Project to be a part of the Common Areas, provided
that such other land and improvements have a reasonable and functional relationship to the Office Building Project;

(d) To add additional buildings and improvements to the Common Areas;

i l(:) To ;:se the Common Areas while engaged in making additional improvements, repairs or alterations to the Office Building Project, or any
portion thereof; .

(f) To do and perform such other acts and make such other changes In, to or with respect to the Common Areas and Office Building Project
as Lessor may, in the exercise of sound business judgment deem to be appropriate.

3. Term.

3.1 Term. The term and Commencement Date of this Lease shall be as specified in paragraph 1.5 of the Basic Lease Provisions.
3.2 Delayin Possession.dle plondiageaicdCommoncomnosntbaloriiionas PP PPN T - T PO YL D
‘ ' ubject to paragraph 3.2.2, Lessor shall not be subject to any liability therefor, nor shall such failure affect the validity of this Lease or
the obligations of Lessee hereunder or extend the term hereof; but, in such case, Lessee shall not be obligated to pay rent or perform any other obli-
gation of Lessee under the terms of this Lease, except as may be otherwise provided in this Lease, until possession of the Premises is tendered to

3

Lessee, as herelnafter defined; provided, however, that if within ays following
vt Commencement Date, as the same may be extendedlunder the terms of a Work Letter executed by Lessor and Lesseg]Lessee may, at Lessee's
~1f the Commencement Date has not occurred by the Target Commencement Date, ne hundred efphty (180)
\the Commencement Date (as defined in Addendum 1, Paragraph 1.5.1) shall not have occurred | Initials: Af

the Target . .
€ 1984 American Industrial Real Estate Association Flbl-S68MGE-~-MODIFIED GROSS
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« option, by notice In writing to Lessor within ten (10) days thereafter, cancel this Lease, in which event the parties shall be discharged from all

obligations hereunder; provided, however, that, as to Lessee's obligations, Lessee first reimburses Lessor for all costs incurred for Non-Standard
Improvements and, as to Lessor's obligations, Lessor shall return any money previously deposited by Lessee (less any offsets due Lessor for Non-
Standard Improvements); and provided further, that if such written notice by Lessee is not received by Lessor within said ten (10) day period, Lessee's
right to cancel this Lease hereunder shall terminate and be of no further force or effect,

* . n H TV . W H gl L aioad dial o aliTondor ot D
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lmproven’iehts to be provided by Lessor under this Lease are substantiall complete
(3) Lessee has reasonable accesstathe Bramicoomane oroay ave expired follow
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; ne hundred eighty (180) Target
' 3.2.2 Delays Caused by Lessee. There shall be no abatement of rent, andM day period following thdCommencement Date before
which Lessee’s right to cancel this Lease accrues under paragraph 3.2, shall be deemed extended to the extenf of any delays caused by acts or
omissions of Lessee, Lessee's agents, employees and contractors.

3.3 Early Possession. If Lessee occupies the Premises prior to said Commencement Date, such occupancy shall be subject to all provisions of this
Lease, such occupancy shall not change the termination date, and Lessee shall pay rent for such occupancy.

3.4 Uncertain Commencement. In the event commencement of the Lease term is defined as the completion of the improvements, Lessee and
Lessor shall execute an-amendment to this Lease establishing the date of Tender of Possession (as defined in paragraph 3.2.1) or the actual taking of
possession by Lessee, whichever first occurs, as the Commencement Date.

4. Rent.

xcept )

4.1 Base Rent. WMW&.“‘..“ES mgy be otherwise expressly provided in this Lease,
Lessee shall pay to Lessor the Base Rent for the Premises set forth in paragraph 1.6 of the Basic Lease Provisions, without offset or deduction. Lessee
shall pay Lessor upeaenasulionshessel the advance Base Rent described in paragraph 1.8 of thg Basic Lease Provisions. Rent for any period during
the term hereof which is for less than one month shall be prorated based upon the actual numbdr of days of the calendar month invoived. Rent shail
be payable in lawful money of the United States to Lessor at the address stated herein or to such other persons or at such other places as Lessor
may designate in writing. See Addendum 1, Paragraph 4.1.1

*% 4.2 Operating Expense 3000ulatoansha RNl Gnle 0680 kbluitingul hot 0biabi 0500 lnldialiilionlontito-BooouRoninboaaaal
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defined, of the amount by which all Operating Exnenses as harainafiocdolingentans OmMPdiTSUn Teal exceeds the amount of all Operating
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percentae h n etrin by dividn the approximate square footage of the Premises by the in PR - Xqars 100 ag of the rentable
space contained in the Office Building Project. It is understood.and.ageeed-tet-HreSa0ETe To0 age figures set forth in the Basic Lease Provisions are
approximations which Lessacand JYTEE are reasonable and shall not be subject to revision except in connection with an actual change in the

shall have no obligation to pay a share of the Operating Expense Increase applicable to the first twejye 0anthes AL er than such
as are mandated by a governmental authority, as to which goyveromact-senseted-=XDET e Tessce shall pay Lessee's Share, notwithstanding they
occur during the fir alys T ~Fesset are of the Operating Expense Increase for the first and fast Comparison Years of the Lease
e a ol o o a ' bl ol | 2 H s lhll’: y 4 I.l..

e Bsasatad aoaarding ba thot oo il

discretion, for: See Addendum 1, Pararap4. '
(i) The operation, repair, maintenance, and replacement, in neat, clean, safe, good order and condition, of the Office Builgi g Project,
including but not limited to, the following:

mtd G OEIOOS0TH-E h A 3868 - ONOEHNO-S 00O MNaYH

{aa) The Common Areas, including their surfaces, coverings, decorative items, carpets, drapes and window Yerings, and including
parking areas, loading and unloading areas, trash areas, roadways, sidewalks, walkways, stairways, parkways, drivewa dndscaped areas, striping,
bumpers, irrigation systems, Common Area lighting facilities, building exteriors and roofs, fences and gates;

(bb) All heating, air conditioning, plumbing, electrical systems, life safety equipment, telecomguffication and other equipment used in
common by, or for the benefit of, lessees or occupants of the Office Building Project, including elevators ange€calators, tenant directories, fire detection
systems including sprinkler system maintenance and repair.

(i) Trash disposal, janitorial and security servic'es;

(i) Any other service to be provided by Lessor that is elsewhere in this L se stated to be an “Operating Expense”;

{(iv) The cost of the premiums for the liability and property insuzaa€e policies to be maintained by Lessor under paragraph 8 hereof;
(v) The amount of the real property taxes to be paid by LgseOr under paragraph 10.1 hereof;

(vi) The cost of water, sewer, gas, electricity, and ot publicly mandated services to the Office Building Project;

(vii) Labor,salaries and applicable fringe bene#H(s and costs, materials, supplies and tools, used in maintaining and/or cleaning the Office
Building Project and accounting and a management je€ attributable to the operation of the Office Building Project;

(viii) Replacing and/or adding impsefements mandated by any governmental agency and any repairs or removals necessitated thereby
amortized over its useful life according toefieral income tax regulations or guidelines for depreciation thereof (including interest on the unamortized
balance as is then reasonable in the jetfgment of Lessor's accountants);

. (ix) Replacemenis»®T equipment or improvements that have a useful life for depreciation purposes according to Federal income tax
guidelines of five (5) yeags-€f less, as amortized over such life. .
(e) Operajjad Expenses shall not include the costs of replacements of equipment or improvements that have a useful life for Federal income

tax pigr%oses jr€xcess of five (5) years unless it is of the type described in paragraph 4.2(d)(viii), in which case their cost shall be included as above
provide

4] Operatingfxp.enses shaﬂ notinclude any expenses paid by any lessee directly to third parties,or asto which Lessor is otherwise reimbursed
HY VNN o o PR o o o
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actual expenses is presented to Lessee by Lessor. At Lessor's option, however, an amount may be

estimated by Lessor from time to {ime<madT8nce
of Lessee's Share of the Operating Expense Increase for any Comparison Year, and the same shall be payable month|y ps-aesTTET y, as Lessor shall
designate, during each Comparison Year of the Lease term, on the same day as the Base Rent is dug hasewt®7. In the event that Lessee pays
Lessor's estimate of Lessee's Share of Operating Expense Increase as aforesaid, Lessor shalldali OLessee within sixty (60) days after the expiration
of each Comparison Year a reasonably detailed statement showing Lessee’'s Shaseot e actual Operating Expense Increase incurred during such
year. If Lessee's payments under this paragraph 4.2(g) during gaid-CermMTATison Year exceed Lessee's Share as indicated on said statement, Lessee
shall be entitled to credit the amount of such overpaymentainst Lessee's Share of Operating Expense Increase next falling due. If Lessee's payments
under this paragraph during said Compasieerr¥8ar were less than Lessee’s Share as indicated on said statement, Lessee shall payto Lessor the amount
of the deficiency within taa-t+6y8ys atter delivery by Lessor to Lessee of said statement. Lessor and Lessee shall forthwith adjust between them by
cash p manberyBalance determined to exist with respect to that portion of the last Comparison Year for which Lessee is responsible as to Operating

4.3 Rent Increase.
shall be éd}usted by the increae. i a } Cbnumrrce I lo r'ea ofLabortistcs the pn of Labe '. '-
Consumers, (1967=100), “All items,’ for the city nearest the location of the Building, herein referred to as “C.PL" siae & date of this Lease.
4.3.2 The monthly Base Rent payable pursuant to paragraph 4.3.1 shall be calculated-asT8Tows: the Base Rent payabile for the first month of
the term of this Lease, as set forth in paragraph 4.1 of this Lease, shall ha.mettinTed by a fraction the numerator of which shall be the C.Pl. of the
calendar month during which the adjustment is to take efog e The denominator of which shall be the C.PL. for the calendar month in which the

original Lease term commences. The sum so.eatetfYed shall constitute the new monthly Base Rent hereunder, but, in no event, shall such new monthly
Base Rent be less than the Base-®EAT payable for the month immediately preceding the date for the rent adjustment. -

Initials:_—_¢/7
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. ot agree on such alternative index, then the matter shall be submitted for decision lo tha Amaes At XS35cialion in the
.c%udr%t.ysi? v.vhci::?\nt%e F?rrer:ises are located, in accordance wilh the than tulee-ohsaid-TeSOLT jon and the decision of the arbitrators shall be binding
pAG-DE 010 appear after due notice of the proceeding. The cost of said Arbitrators shall be paid equally

upon the parties, notwithstanding
the date on which the Increase is determined, Lessee shall make Such.naymeatlo-reeoemeswriltbri e CTEASEd TENAT Current, commencing
'_' iolenowrrordelorminedrt and-L ohai we-an
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Se—Soowrity-Deposit--00000-ohel-doposi-with-i “pe Hon-hereol-the-sooutiiy-deposil-soi-ior PAragraph
Provisions as security for Lessee's faithful performance of Lessee's obligations hereunder. If Lessee fails to pay rent or other ch :

or otherwise defaults with respect to any provision of this Lease, Lessor may use, apply or retain all or any portion of said.cdepesttTor the payment of
any rent or other charge in default for the payment of any other sum to which Lessor may become obligatgcby-redson of Lessee's default, or to
compensate Lessor for any loss or damage which Lessor may suffer thereby. lf Lessor so uses gragee¥all or any portion of said deposit, Lessee
shall within ten (10) days after written demand therefor deposit cash with Lessor in ap.amedtl sutficient to restore said deposit to the full amount
then required of Lessee. If the monthly Base Rent shall, from time to time_ig © during the term of this Lease, Lessee shall, at the time of such
increase, deposit with Lessor additional money as a security deposi=sgThat the total amount of the security deposit held by Lessor shall at all times
bear the same proportion to the then current Base Beal-erstfie initial security deposit bears to the initial Base Rent set forth in paragraph 1.6 of the
Basic Lease Provisions. Lessor shall not heseaetr®d to keep said security deposit separate from ‘ts general accounts. If Lessee performs all of L_essee's
obligations hereunder, said depoaeirOT so much thereof as has not heretofore been applied by Lessor, shall be returned, without payment of interest
or other incremenbiossTSe, to Lessee (or, at Lessor's option, to the last assignee, if any, of Lessee’s interest hereunder) at the expiration of the term
hereof_aod-attBF Lessee has vacated the Premises. No trust relationship is created herein between Lessor and Lessee with respect to said Security

6. Use.

6.1 Use. The Premises shall be used and occupied only for the purpose set forth in paragraph 1.4 of the Basic Lease Provisions owaaw-ethossues
and for no other purpose.

6.2 Complisnce with Law

tions or improvements made by Lessee or the use for which Lessee will occupy the Premises, does not yiolala.any-sevenentsorTe ions of record,

or any applicable building code, regulation or ordinance in effact.an helcte gmmencement Date. In the event it is determined that this

warranty has been violated, thenit shail-h ottfganion of the Lessor, after written notice from Lessee, to promptly, at Lessor's sole cost and expense,
e FAolakon. See Addendum 1, Paragraph 6.2(a)

Lessee shall, at Lessee's expense, promptly comply with all applicable statutes, ordinances, rules,
regulations, orders, covenants and restrictions of record, and requirements of any fire insurance underwriters or rating bureaus, now in effect or
which may hereafter come into effect, whether or not they reflect a change in policy from that now existing, during the term or any part of the term
hereof, relating in any manner to the Premises and the occupation and use by Lessee of the Premises. Lessee shall conduct its business in a lawful
manner and shall not use or permit the use of the Premises or the Common Areas in any manner that will tend to create waste or a nuisance.emshelk
tond-iodislusbmoll e-ohthe-Ollioo-Ruilding-Resionl

6.3 Condition of Premises.

(a) Lessor shall deliver the Premises to Lessee in a clean condition on the Lease Commencement Date (unless Lessee is already in possession)
and Lessor warrants to Lessee that the plumbing, lighting, air conditioning, and heating system in the Premises shall be in good operating condition.
inthe event that it is determined that this warranty has been violated, then it shall be the obligation of Lessor, atter receipt of written notice from Lessee

setting forth with specificity the nature of the violation, to promptly, at Lessor’s sole cost, rectity such violation. See Addendum 1 , Paragraph 6.3(a).]

(b) Except as otherwise provided in this Lease, Lessee hereby accepts the Premises and the Office Building Project in their condition existing
as of the Lease Commencement Date or the date that Lessee takes possession of the Premises, whichever is earlier, subject to all applicable zoning,
municipal, county and state laws, ordinances and regulations governing and regulating the use of the Premises, and any easements, covenants or
restrictions of record, and accepts this Lease subject thereto and to all matters disclosed thereby and by any exhibits attached hereto. Lessee
acknowledges that it has satisfied itself by its own independent investigation that the Premises are suitable for its intended use, and that neither Lessor
nor Lessor's agent or agents has made any representation or warranty as to the present or future(\ suitability of the Premises, Common Areas, or Office
Building Project for the conduct of Lessee’s business. See Addendum 1, Paragraph 6.3(b).l

7. Maintenance, Repairs, Alterations and Common Area Services.

7.1 Lessor's Obligations. Lessor shall keep the Office Building Prdiect, including the Premises, interior and exterior walls, roof, and common areas,
and the equipment whether used exclusively for the Premises or in common with other premises, in good condition and repair; provided, however,
Lessor shall not be obligated to paint, repair or replace wall coverings, or to repair or replace any improvements that are not ordinarily a part of the
Building or are above then Building standards. Except as provided in paragraph 9.5, there shall be no abatement of rent or liability of Lessee.on
account of any injury or interference with Lessee's 0 with respect to any improvements, alterations or repairs made by Lessor to the Office
Building Project or any part thereof. Lessee express! aives the benefits of any statute now or hereafter in effect which would otherwise afford Lessee
the right to make repairs at Lessor's expense or to]terminate this Lease because of Lessor's failure to keep the Premises in good order, condition
and repair. * ., use of the Premises _

7.2 Lessse’s Obligations.

(a) Notwithstanding Lessor's obligation to keep the Premises in good condition and repair, Lessee shall be responsible for payment of the
cost thereof to Lessor as additional rent for that portion of the cost of any maintenance and repair of the Premises, or any equipment (wherever located)
that serves only Lessee or the Premises, to the extent such cost is attributable to causes beyond normal wear and tear. Lessee shall be responsible
for the cost of painting, repairing or replacing wall coverings, and to repair or replace any Premises improvements that are not ordinarily a part of the
Building or that are above then Building standards. Lessor may, at its option, upon reasonable notice, elect to have Lessee perform any particular
such maintenance or repairs the cost of which is otherwise Lessee's responsibility hereunder.

(b) On the last day of the term hereof, or on any sooner termination, Lessee shall surrender the Premises to Lessor in the same condition as
received, ordinary wear and tear excepted, clean and free of debris. Any damage or deterioration of the Premises shall not be deemed ordinary wear
and tear ifthe same could have been prevented by good maintenance practices by Lessee. Lessee shall repair any damage to the Premises occasioned
by the installation or removal of Lessee's trade fixtures, alterations, furnishings and equipment. Except as otherwise stated in this Lease, Lessee shall
leave the air lines, power panels, electrical distribution systems, lighting fixtures, air conditioning, window coverings, wall coverings, carpets, wall
panelling, ceilings and plumbing on the Premises and in good operating condition.

. 7.3 Alterations and Additions.

(a) Lessee'shall not, without Lessor's prior written consent make any alterations, improvements, additions, Utility Installations or repairs in, on
or about the Premises, or the Office Building Project. As used in this paragraph 7.3 the term “Utility Installation” shall mean carpeting, window and
wall coverings, power panels, electrical distribution systems, lighting fixtures, air conditioning, plumbing, and telephone and telecommunication wiring
and equipment. At the expiration of the term, Lessor may require the removal of any or all of said alterations, improvements, additions or Utility
Installations, and the restoration of the Premises and the Office Building Project to their prior condition, at Lessee's expense. Should Lessor permit
Lessee to make its own alterations, improvements, additions or Utility Installations,

and Lessor may require Lessee to provide Lessor, at Lessee's sole cost and expense, a lien and completion bond in an amount
equal to one and one-half times the estimated cost of such improvements, to insure Lessor against any liability for mechanic's and materiaimen’s
liens and to insure completion of the work. Should Lessee make any alterations, improvements, additions or Utility Installations without the prior

approval of Lessor, or use a contractor not expressly approved by Lessor, Lessor may, at any time during the term of this Lease, require that Lessee
remove any part or all of the same. :

. {b) Any alterations, improvements, additions or Utility Installations in or about the Premises or the Office Building Project that Lessee shall
desire to make shall be presented to Lessor in written form, with proposed detailed plans. If Lessor shall give its consent to Lessee's making such
alteration, improvemeént, addition or Utility Installation, the consent shall be deemed conditioned upon Lessee acquiring a permit to do so from the

applicable governmental agencies, furnishing a copy thereof to Lessor prior to the commencement of the work, and compliance by Lessee with all
conditions of said permit in a prompt and expeditious manner.

(c) Lessee shall pay, when due, all claims for labor or materials furnished or alleged to have been furnished to or for Lessee at or for use in

the Premises, which claims are or may be secured by any mechanic's or materialmen's lien against the Premises, the Building or the Office Building
Project, or any interest therein. :

(d) Lessee shall give Lessor not less than ten (10) days’ notice prior to the commencement of any work in the Premises by Lessee, and Lessor
shall have the right to post notices of non-responsibility in or on the Premises or the Building as provided by law. If Lessee shall, in good faith, contest
the validity of any such lien, claim or demand, then Lessee shall, at its sole expense defend itself and Lessor against the same and shall pay and

Any contractor, subcontractor, or other persons selected by Lessee must first be approved of in

writing by Lessor and said contractor, subcontractor, or other person must maintain insurance
as required by Lessor; |

€ 1984 American Industrial Real Estate Association F-QERAMGE—MODIFIED GROSS
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- such adverse judgment that may be rendered thereon before the enforcement thereof against the Lessor or the Premises, the Building or the
(.)fnzce Building Project, upon the condition that if Lessor shall require, Lessee shall furnish to Lessor a surety bond satisfactory to Lessor in an amount
equal to such contested lien claim or demand indemnitying Lessor against liability for the same and holding the Premises, the Building and the Office
Building Project Iree from the effect of such lien or claim. In addition, Lessor may require Lessee 1o pay Lessor's reasonable attorneys’ fees and costs

- in participating in such action if Lessor shall decide it is to Lessor's best interest so to do.

(e) All alterations, improvements, additions and Utility Installations (whether or not such Utility Installations constitute trade fixtures of Lessee),
which may be made to the Premises by Lessee, including but not limited to, floor coverings, panelings, doors, drapes, built-ins, moldings, sound
attenuation, and lighting and (elephense ook yoteme, conduit, wiring and outlets, shall be made and done in a good and workmanlike
manner and of good and sufficient quality and materials and shall be the property of Lessor and remain upon and be surrendered with the Premises
atthe expiration of the Lease term, unless Lessor requires their removal pursuant to paragraph 7.3(a). Provided Lessee is not in default, notwithstanding
the provisions of this paragraph 7.3(e), Lessee’s personal property and equipment, other than that which is affixed to the Premises so that it cannot
be removed without material damage to the Premises or the Building,and other than Utility Installations, shall remain the property of Lessee and may
be removed by Lessee subject to the provisions of paragraph 7.2.,See Addendum 1, Paragraph 7.3 (e)

(N Lessee shall provide Lessor with as-built plans and specifications for any alterations, improvements, additions or Utility tnstallations.

7.4 Utility Additions. Lessor reserves the right to install new or additional utility facitities throughout the Office Building Project for the benefit of
Lessor or Lessee, or any other lessee of the Office Building Project, including, but not by way of limitation, such utilities as plumbing, electrical systems,
communication systems, and fire protection and detection systems, so long as such installations do not unreasonably interfere with Lessee’s use of
the Premises.

8. Insurance; Indemnity. See Addendum 1, Paragraph 8.1.1 -

hensive General Liability insurance utilizing an Insurance Services Office standard form with Broad Form GanasatatiityBIaBrEEment ( L0404),
or equivalent, in an amount of not less than $1,000,000 per o enCA.ol-bediy-tTiOTy ANy property damage combined or in a greater amount as
reasonably determined by L essar.and-sheii-rrstre-tesSee with Lessor as an additional insured against liability arising out of the use, occupancy or

s VROLTT

ense . . .

8.2 Liability Insurance—~Lessor. Lessor)asthaheosgt%fn §n§"?eep in'force during the term of this Lease a policy of Combined Single Limit Bodily
Injury and Broad Form Property Damage Insurance, plus coverage against such other risks Lessor deems advisable from time to time, nsuring Lessor,
but not Lessee, against liability arising out of the ownership, use, occupancy or maintenance of the Office Building Project in an amount not less than -
85:066:68096-per occurrence. ¢$2,000,000.00 .

L Lag ahallatl Lo oo i H H

replacement cost fire and extencled coverage insurance, with vandalism and malicious mischiel_sprinkiorteakage-and ea GQuake sprinkler leakage
endorsements, in an amount sufficient to covesaoties 0O TIINE Tull replacement cost, as the same may exist from time to time, of all of Lessee's
perooray - Ty See Addendum 1, Paragraph 8.3.1

e, ense ’
8.4 Property Insurance—Lessor. Lesso;lgﬁa o%cfgfx asnae ﬁgep?n force during the term of tnis Lease a policy or policies of insurance covering
loss or damage to the Office Building Project improvements, but not Lessee’s personal property, fixtures, equipment or tenant improvements, in the
amount of the full replacement cost thereof, as the same may exist from time to time, utilizing Insurance Services Office standard form, or equivalent,
providing protection against all perils included within the classification of fire, extended coverage, vandalism, malicious mischief, plate glass, and
such other perils as Lessor deems advisable or may be required by a lender having a lien on the Office Building Project. In addition, Lessor shall
obtain and keep in force, during the term of this Lease, a policy of rental value insurance covering a period of one year, with loss payable to Lessor,
dviohei ol ' $ ted. Lessee will not be named in any such policies carried by Lessor and shall
have no right to any proceeds therefrom. The policies required by these paragraphs 8.2 and 8.4 shall contain such deductibles as Lessor or the
aforesaid lender may determine. ladho-ovont-thaltho-Reomi ohaib-au 2

: Lessee shall not do or permit to be done anything which
shall invalidate the insurance policies carried by Lessor. Lessee shall pay the eniirety of any increase in the property insurance premium for the Office
Building Project over what it was immediately prior to the commencement of the term of this Lease if the increase is specified by Lessor's insurance
carrier as being caused by the nature of Lessee's occupancy or any act or omission of Lessee.

8.5 Insurance Policies. Lessee shall deliver to Lessor copies of liability insurance policies required under paragraph 8.1 or certificates evidencing
the existence and amounts of such insuranceywithin seven (7) days afier the Commencement Date of this Lease. No such policy shall be cancellable
or subject to reduclion of coverage or other modification except after thirty (30) days prior written notice to Lessor. Lessee shall, at least thirty (30)
days prior to the expiration of such policies, furnish Lessor with renewals thereof.

8.6 Walver of Subrogation. Lessee and Lessor each hereby release and relieve the other, and waive their entire right of recovery against the other,
for direct or consequential loss or damage arising out of or incident to the perils covered by property insurance carried by such party, whether dus
to the negligence of Lessor or Lessee or their agents, employees, contractors and/or invitees. If necessary all property Insurance policies required
under this Lease shall be endorsed to so provide. See Addendum 1, Paragraph 8.6.1 .

8.7 Indemnity. Lessee shall indemnify and hold harmiess Lessor and its agents, Lessor's master or ground lessor, partners and lenders, from and
against any and all claims for damage to the person or property of anyone or any entity arising from Lessee's use of the Office Building Project, or
from the conduct of Lessee’s business or from any activity, work or things done, permitted or suffered by Lessee in or about the Premises or elss-
where and shall further indemnify and hold harmless Lessor from and against any and all claims, costs and expenses arising from any breach or
default in the performance of any obligation on Lessee's part to be performed under the terms of this Lease, or arising from any act or omission of
Lessee, or any of Lessee's agents, contractors, employees, or invitees, and from and against all costs, attorney's fees, expenses and liabilities incurred
by Lessor as the result of any such use, conduct, activity, work, things done, permitted or suffered, breach, default or negligence, and in dealing
reasonably therewith, including but not limited to the defense. or pursuit of any claim or any action or proceeding involved therein: and in case any
action or proceeding be brought against Lessor by reason of any such matter, Lessee upon notice from Lessor shall defend the same at Lessee's
expense by counsel reasonably satisfactory to Lessor and Lessor shall cooperate with Lessee in such defense. Lessor need not have first paid any
such claim in order to be so indemnified. Lessee, as a material part of the consideration to Lessor, hereby assumes all risk of damage to property
of Lessee or injury to persons, in, upon or about the Office Building Project arising from any cause and Lessee hereby waives all claims in respect
thereof against Lessor. See Addendum 1, Paragraph 8.7.1

8.8 Exemption of Lessor from Liability. Lessee hereby agrees that Lessor shall not be liable for injury to Lessee’s business or any loss of income
therefrom or for loss of or damage to the goods, wares, merchandise or other property of Lessee, Lessee’s employees, invitees, customers, or any
other person in or about the Premises or the Office Building Project, nor shall Lessor be liable for injury to the person of Lessee, Lessee's employees,
agents or contractors, whether such damage or injury is caused by or results from thett, fire, steam, electricity, gas, water or rain, or from the breakage,
leakage, obstruction or other defects of pipes, sprinklers, wires, appliances, plumbing, air conditioning or lighting fixtures, or from any other cause,
whether said damage or injury results from conditions arising upon the Premises or upon other portions of the Office Building Project, or from other
sources or places, or from new construction or the repair, alteration or improvement of any part of the Otfice Building Project, or of the equipment,
fixtures or appurtenances applicable thereto, and regardless of whether the cause of such damage or injury or the means of repairing the same Is
Inaccessible, Lessor shall not be liable for any damages arising from any act or neglect of any other lessee, occupant or user of the Office Building
Project, nor from the failure of Lessor to enforce the provisions of any other lease of any other lessee of the Office Building Project.

8.9 No Representation of Adequate Coverage. Lessor makes no representation that the limits or forms of coverage of insurance specified in this
paragraph 8 are adequate to cover Lessee's property or obligations under this Lease. See Addendum 1 ¢ Paragraph 8.10

(b) “Premises Building Partial Damage™ shall mean if the Building of which the Premises are a part is damaged or destroyed to the extent that
the cost to repair is less than fifty percent (50%) of the then Replacement Cost of the building.

(c) “Premises Building Total Destruction™ shall mean if the Building of which the Premises are a part is damaged or destroyed to the extent
that the cost to repalir is fifty percent (50%) or more of the then Replacement Cost of the Building.

(d) “Office Building Froject Buildings" shail mean all of the bulidings on the Office Building Project site.

(e) *Office Building Project Buildings Total Destruction” shall mean if the Otfice Building Project Buildings are damaged or destroyed to the
extent that the cost of repalr is fifty percent (50%) or more of the then Replacement Cost of the Office Building Project Buildings.

{f) “Insured Loss" shall mean damage or destruction which was caused by an event required to be covered by the insurance described in
paragraph 8. The fact that an Insured Loss has a deductible amount shall not make the loss an uninsured loss.

(9) “Replacement Cost” shall mean the amount of money necessary to be spent in order to repair or rebuild the damaged area to the condition

that existed immediately prior to the damage occurring, excluding all improvements made by lessees, other than those installed by Lessor at Lessee's
expense. .

and/or certificates of self insurance, as appl:lcablel ’ Inftiats:
© 1984 American Industrial Real Estate Association FJLk-8ERGE—~ MODIFIED GROSS -

PAGE 4 OF 10 PAGES




9.2 Premises Damage; Premises Building Partial Damage.

{a) Insured Loss: Subject to the provisions of paragraphs 9.4 and 9.5, if at any time during the term of this Lease there is damage which is
an Insured Loss and which falls into the classification of @ 4 Premises Building Partial Damage, then Lessor shall, as soon as
reasonably possible and to the extent the required materials and labor are readily available through usual commercial channels, at Lessor’s expense,
repair such damage (but not Lessee's fixtures, equipment or tenant improvements originally paid for by Lessee) to its condition existing at the time of
the damage, and this Lease shall continue in full force and effect.

(b) Uninsured Loss: Subject to the provisions of paragraphs 9.4 and 9.5, if at any time during the term of this Lease there is damage which
is not an Insured Loss and which falls within the classification of Ssewiess-Bemese=er Premises Building Partial Damage, unless caused by a negligent
or willful act of Lessee (in which event Lessee shall make the repairs at Lessee’s expense), which damage prevents Lessee from making any substantial
use of the Premises, Lessor may at Lessor's option either (i) repair such damage as soon as reasonably possible at Lessor's expense, in which event
this Lease shall continue in full force and effect, or (ii) give written notice to Lessee within thirty (30) days after the date of the occurrence of such
damage of Lessor's intention to cancel and terminate this Lease as of the date of the occurrence of such damage, in which event this Lease shall
terminate as of the date of the occurrence of such damage.

9.3 Premises Building Total Destruction; Office Building Project Total Destruction. Subject to the provisions of paragraphs 9.4 and 9.5, if at any
time during the term of this Lease there is damage, whether or not it is an Insured Loss, which falls into the classifications of either (i) Premises
Building Total Destruction, or (ii) Office Building Project Total Destruction, then Lessor may at Lessor's option either (i) repair such damage or
destruction as soon as reasonably possible at Lessor's expense (1o the extent the required materials are readily available through usual commercial
channels) to its condition existing at the time of the damage, but not Lessee’s fixtures, equipment or tenantimprovements, and this Lease shall continue
in full force and effect, or (ii) give written notice to Lessee within M-ﬁglvsdays after the date of occurrence of such damage of Lessor's intention to

cance! and terminate this Lease, in which case this Lease shall terminatejas of the date of the occurrence of such damage.
9.4 Damage Near End of Term. ' ixty (60)
(a) Subject to paragraph 9.4(b), if at any time during the last twelve (12) months of the term of this Lease there is substantial damage to the
Premises, Lessor may at Lessor's option cancel and terminate this Lease as of the date of occurrence of such damage by giving written notice to
Lessee of Lessor's election to do so within@®days after the date of occurrence of such damage. |

(b) Notwithstanding paragraph 9.4(a), in the event that Lessee has an option to extend or renew this Lease, and the time within which said
option may be exercised has not yet expired, Lessee shall exercise such option, if it is to be exercised at all, no later than twenty (20) days after the

occurrence of an Insured Loss falling within the classification of Mduring the last twelve (12) months of the term of this Lease. If Lessee_,
duly exercises such option during said twenty (20) day period, Lessor shall, at Les¥or's expense, repair such damage, but not Lessee's Tixtures, equip-

ment or tenant improvements, as soon as reasonably possible and this Lease shall continue in full force and effect. If Lessee fails to exercise such
option during said twenty (20) day period, then Lessor may at Lessor’s option terminate and cancel this Lease as of the expiration of said twenty (20)

day period by giving written notice to Lessee of Lessor’s election to do so within ten (10) days after the expiration of said twenty (20) day period,
notwithstanding any term or provision in the grant of option to the contrary. _ (" Premises Building Partial Damage

9.5 Abatement of Rent; Lessee’s Remedies.

(a) Inthe event Lessor repairs or restores the Building or Premises pursuant to the provisions of this paragraph 9, and any part of the Premises
are not usable (including loss of use due to loss of access or essential services), the rent payable hereunder {nelwdingst ey ;
for the period during which such damage, repair or restoration continues shall be abated, provided (1) the damage was not the
result of the negligence of Lessee, and (2) such abatement shall only be to the extent - shpsalilabililyedd n@elpare
«lsam the Premises is adversely affected. Except for said abatement of rent, if any, Lessee shall have no claim against Lessor for any damage suffered

by reason of any such damage, destruction, repair or restoration. T
y any damage, destruction, repai r regtoration. twenty (120 [ Lessee's use of

(b) If Lessor shall be obligated to repairajjrestore the Premises or the Building under the provisions of this Paragraph 9 and shall not com-

mence such repair or restoration within days after such occurrence, or if Lessor shall not complete the restoration and repair within slx{Glet

months after such occurrence, Lessee may at Lessee's option cancel and terminate this Lease by giving Lessor written notice of Lessee's election to
" do so at any time prior to the commencement or completion, respectively, of such repair or restoration. In such event this Lease shall terminate as
of the date of such notice. ine (9

(c) Lessee agrees to cooperate with Lessor in connection with any such restoration and repair, including but not limited to the approval and/or
execution of plans and specifications required.

9.6 Termination—Advance Payments. Upon termination of this Lease pursuant to this paragraph 9, an equitable adjustment shall be made
concerning advance rent and any advance payments made by Lessee to Lessor. i :
i i ast Libacatoloco ag b ;

9.7 Waiver. Lessor and Lessee waive the provisions of any statute which relate to termination of leases when leased property is destroyed and
agree that such event shall be governed by the terms of this Lease. $

includi )
10. Real Property Taxes. . ncluding real property taxes assessed with regard to]

the initial 'I,%g\l;eg Wgﬁk, | -
10.1 Payment of Taxes. Lessor shall pay the real property tax, as defined in paragraph 10.3, applicable o The Office Building Project M
FOIMBAEOOMOninli, el bgubivanenst e— ol peresrepiniinsnespisntetironviospaonitosin
pakagiaphalll

10.2 Additional Improvements. Lessee shallaabbe responsible for paying any increase in real property tax specified in the tax assessor’s records
and work sheets as t‘>_eln|g causeg by additional improvemen'ts Placed upon the Office Building Project diysabiagsal bl ;

AAAAA at tbha bl
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7

daicociaguash 1f assessed by reason of additional improvements placed upon the Premises by Lessee or at Lessee's request.

10.3 Definition of “Real Property Tax!’ As used herein, the term “real property tax" shall include any form of real estate tax or assessment, general,
spacial, ordinary or extraordinary, and any license fee, commercial rental tax, improvement bond or bonds, levy or tax (other than inheritance, personal
Income or estate taxes) Imposed on the Office Building Project or any portion thereof by any authority having the direct or indirect power to tax,
including any city, county, state or federal government, or any school, agricultural, sanitary, fire, street, drainage or other improvement district thereof,
as against any legal or equitable interest of Lessor in the Office Building Project or in any portion thereof, as against Lessor's right to rent or other
income therefrom, and as against Lessor's business of leasing the Office Building Project. The term “real property tax" shall also include any tax, fee,
levy, assessment or charge (i) in substitution of, partially or totally, any tax, fee, levy, assessment or charge hereinabove included within the definition
of “real property tax;’ or (ii) the nature of which was hereinbefore included within the definition of “real property tax,’ or (iii) which is imposed for a
service or right not charged priar to June 1, 1978, or, if previously charged, has been increased since June 1,1978, or (iv) which is imposed as a result
of a change in ownership, as defined by applicable local statutes for property tax purposes, of the Office Building Project or which is added to a tax or
charge hereinbefore included within the definition of real property tax by reason of such change of ownership, or (v) which is imposed by reason of this
transaction, any modifications or changes hereto, or any transfers hereof.

10.4 Joint Assessment. If the improvements or property, the taxes for which are to be paid separately by Lessee under paragraph 10.2 or 10.5 are
not separately assessed, Lessee's portion of that tax shall be equitably determined by Lessor from the respective valuations assigned in the assessor’s
work sheets or such other information (which may include the cost of construction) as may be reasonably available. Lessor's reasonable determi-
nation thereot, in good faith, shall be conclusive. See Addendum 1 ¢ Paragraph 10.4.1

10.5 Personal Property Taxes.

(a) Lessee shall pay prior'to delinquency all taxes assessed against and levied upon trade fixtures, furnishings, equipment and all other
personal property of Lessee contained in the Premises or elsewhere.

(b) If any of Lessee's said personal property shall be assessed with Lessor's real property, Lessee shall pay to Lessor the taxes attributable
to Lessee within ten (10) days after receipt of a written statement setting forth the taxes applicable to Lessee's property.

11. Utilities. See Addendum 1, Paragraph 4.2.1

y = 2 _nb.l 1 b o 2t W P e
L oty
able amounts of electricity for normal lighti

XTe not separately

exclusively supplied and/or metered exclusively to the Premises or to Less praithan - oy e B
ek : = are or a reasonable proportion to be determined by Lessor of all

metered to the Premises, L All pay o orHOTT e
RSN T » HvonBuwiieliny

as may hereafter be set forth. Utilities and services reaulirad at otbac tisoerakalag R ——r— " eI Oy Lo e 0
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11.4 Excess Usage by Lessee. Lessee shall not make connection to the utilities except by or through existing outlets and shall not install or use
machinery or equipment in or about the Premises that uses excess water, lighting or power, or suffer or permit any act that causes extra burden upon
the utilities or services, including but not limited to security services, i i i

11.5 Interruptions. 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, repair or other cause beyond Lessor's
reasonable control or in cooperation with governmental request or directions.

12. Assignment and Subletting.

12.1 Lessor's Consent Required. Lessee shall not voluntarily or by operation of law assign, transfer, mortgage, sublet, or otherwise transfer or
encumber all or any part of Lessee’s interest in the Lease or in the Premises, without Lessor’s prior written consent, which Lessor shall not unreasonably
withhold. Lessor shall respond to Lessee's request for consent hereunder in a timely manner and any attempted assignment, transfer, mortgage,
encumbrance or subletling without such consent shall be void, and shall constitute a material default and breach of this Lease without the need for
notice to Lessee under paragraph 13.1.“Transfer" within the meaning of this paragraph 12 shall include the transfer or transfers aggregating: (a) if
Lessee is a corporation, more than twenty-five percent (25%) of the voting stock of such corporation, or (b) if Lessee Is a partnership, more than
twenty-five percent (25%) of the profit and loss participation in such partnership.

12.2 Lessee Affiliate. Notwithstanding the provisions of paragraph 12.1 hereof, Lessee may assign or sublet the Premises, or any portion thereof,
~without r's consent, to anysessmesatiemwhich controls, is controlled by a:ls under common control with Lessee,ewd 9 »

s all of which are referred to as “Lessee Affiliate”; provided that before such assignment shall be effective,
(2) said assignee shall assume, in full, the obligations of Lessee under this Lease and (b) Lessor shall be given written notice of such assignment
and assumption. Any such assignment shall not, in any way, affect or limit the liability of Lessee under the terms of this Lease even if after such
assignment pr subletting the terms of this Lease are materially changed or altered without the consent of Lessee, the consent of whom shall not be
necessary. | legal entity

12.3 Terms and Conditions Applicable to Assignment and Subletting.

(a) Regardless of Lessor's consent, no assignment or subletting shall release Lessee of Lessee's obligations hereunder or alter the pi'imary
liability of Lessee to pay the rent and other sums due Lessor hereunder including Lessee's Share of Operating Expense'increase, and to perform all
other obligations to be performed by Lessee hereunder.

(b} Lessor may accept rent from any person other than Lessee pending approval or disapproval of such assignment.

(c) Neither a delay in the approval or disapproval of such assignment or subletting, nor the acceptance of rent, shall constitute a walver or
estoppel of Lessor's right to exercise its remedies for the breach of any of the terms or conditions of this paragraph 12 or this Lease.

(d) I Lessee’s obligations under this Lease have been guaranteed by third parties, then an assignment or sublease, and Lessor’s consent
thereto,shall not be effective unless said guarantors give their written consent to such sublease and the terms thereof.

{e) The consent by Lessor to any assignment or subletting shall not constitute a consent to any subsequent assignment or subletting by Lessee
or to any subsequent or successive assignment or subletting by the sublessee. However, Lessor may consent to subsequent sublettings and assignments
of the sublease or any amendments or modifications thereto without notifying Lessee or anyone else liable on the Lease or sublease and without obtaining
their consent and such action shall not relieve such persons from liability under this Lease or said sublease; however, such persons shall not be
responstijtlale to the extent any such amendment or modification enlarges or increases the obligations of the Lessee or sublessee under this Lease or
such sublease.

{0 In the event of any default under this Lease, Lessor may proceed directly against Lessee, emmguerantereor any one else responsible for
:Re pferf?rnlance of this Lease, including the sublessee, without first exhausting Lessor's remedies against any other person or entity responsible
erefor to Lessor, .

{g) Lessor's written consent to any assignment or subletting of the Premises by Lessee shall not constitute an acknowledgement that no default
then exists under this Lease of the obligations to be performed by Lessee nor shall such consent be deemed a waiver of any then existing default,
except as may be otherwise stated by Lessor at the time.

(h) The discovery of the fact that any financial statement relied upon by Lessor in giving its consent to an assignment or subletting was
materially false shall, at Lessor's election, render Lessor's said consent null and void.

12.4 Additional Terms and Conditions Applicable to Subletting. Regardless of Lessor's consent, the following terms and conditions shall apply to any
subletting by Lessee of all or any part of the Premises and shall be deemed included in all subleases under this Lease whether or not expressly

incorporated therein: a
[metary Joamens
[monetaryf (a) Lessee hereby assigns and transfers to Lessor all of Lessee's interest in all rentalgand income arising from any sublease heretofore or
hereafter made by Lessee, and Lessor may collect such rent and income and apply samaltoward Lessee's obligations under this Lease; provided,
however, that until ajdefault shall occur in the performance of Lessee's obligations under this Lease, Lessee may receive, collect and enjoy the rents
accruing under such sublease. Lessor shall not, by reason of this or any other assignment of such sublease to Lessor nor by reason of the collection of
the rents from a sublessee, be deemed liable to the sublessee for any failure of Lessee to perform and comply with any of Lessee’s obligations to such
sublessee under such sublease. Lessee hereby irrevocably authorizes and directs any such sublessee, upon receipt of a written notice from Lessor
stating that ajdefault exists in the performance of Lessee's obligations under this Lease, to pay to Lessor the rents due and to become due under the
sublease. Lessee agrees that such sublessee shall have the right to rely upon any such statement and request from Lessor, and that such sublessee shall
pay such rents to Lessor without any obligation or right to inquire as to whether such default exists and notwithstanding any notice from or claim from
Lessee to the contrary. Lesstiﬁ)ihall have lr}glright or claim against said sublessee or Lessor for any such rents so paid by said sublessee to Lessor.

(b) No sublease] f e&)sgy essee%sﬁsaﬁ%e effective unless and until it has been approved in writing by Lessor. In entering into any sublease,
Lessee shall use only such form o s is satisfactory to Lessor, and once approved by Lessor, such sublease shall not be changed or modified
without Lessor's prior written conisent. Any shall, by reason of entering into a sublease under this Lease, be deemed, for the benelit of Lessor,

to have assumed and agreed to conform and comply with each and every obligation herein to be performed by Lessee other than such obligations as
are contrary to or inconsistent with provisions contained in a sublease to which Lessor has expressly consented in writing.

{c) In the event Lessee shall default in the performance of its obligations under this Lease, Lessor at its option and without any obligation to
do so, may require any sublessee to attorn to Lessor, in which event Lessor shall undertake the obligations of Lessee under such sublease from the
time of the exercise of said option to the termination of such sublease; provided, however, Lessor shall not be liable for any prepaid rents or security
deposit paid by such sublessee to Lessee or for any other prior defaults of Lessee under such sublease.

(d) No sublessee shall further assign or sublet all or any part of the Premises without Lessor’s prior written consent.

{e) With respect to any subletting to which Lessor has consented, Lessor agrees to deliver a copy of any notice of default by Lessee to the
sublessee. Such sublessee shall have the right to cure a default of Lessee within three (3) days atter service of said notice of default upon such sub-
lessee, and the sublessee shall have a right of reimbursement and offset from and against Lessee for any such defaults cured by the sublessee.

12.5 Lessor's Expenses. In the event Lessee shall assign or sublet the Premises or request the consent of Lessor to any assignment or subletting
or if Lessee shall request the consent of Lessor for any act Lessee proposes to do then Lessee shall pay Lessor's reasonable costs and expenses
incurred in connection therewith, including attorneys; architects; engineers’ or other consultants’ fees. See Addendum 1 ¢ Paragraph 12.5.1

12.6 Conditions to Consent. Lessor reserves the right to condition any approval to assign or sublet upon Lessor's determination that (a) the proposed
assignee or sublessee shall conduct a business on the Premises of a quality substantially equal to that of Lessee and consistent with the general character
of the other occupants of the Office Building Project and not in violation of any exclusives or rights then held by other tenants, and (b) the proposed
assignee or sublessee be at least as financially responsible as Lessee was expected to be at the time of the execution of this Lease or of such assignment
or subletting, whichever is greater.

13. Default; Remedies. :
13.1 Default. The occurrence of any one or more of the following events shall constitute a material default of this Lease by Lessee:

(a) The vacation or abandonment of the Premises by Lessee. Vacation of the Premises shall include the fallure to occupy the Premises for a
continuous period of e 8y days or more, whether or not the rent is paid. fope hundred twenty (120)1

(b) The breach by Lessee of any of the covenants, conditions or provisions of paragraphs 7.3(a), (b) or (d) (alterations), 12.1 (assignment or
subletting), 13.1(a) (vacation or abandonment), 13.1(e) (insolvency), 13.1{f) (false statement), 16(a) (estoppel certificate), 30(b) (subordination),
33 (auctions), or 41.1 (easements), all of which are hereby deemed to be material, non-curable defaults withoullhonossssilplanmnelissbubocsonte
sassaadhacanth .

usiness
(c) The failure by Lessee to make any payment o;F:ant or any other payment required to be made by Lessee hereunder, as and when due,
where such failure shall continue for a period of three (38days after written notice thereof from Lessor to Lessee. In the event that Lessor serves
Lessee with a Notice to Pay Rent or Quit pursuant to applicable Unlawful Detainer statutes such Notice to Pay Rent or Quit shall also constitute the

notice required by this subparagraph.
Inltials:____/a)
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(d) The failure by Lessée to observe or perform any of the covenants, conditions or provisions of this Lease to be observed or performed by
Lessee other than those referenced in subparagraphs (b) and (c), above, where such failure shall continue for a period of thirty (30) days after written
notice thereof from Lessor to Lessee; provided, however, that if the nature of Lessee's noncompliance is such lha! more tt{an thirty (30) days are
reasonably required for its cure, then Lessee shall not be deemed to be in detault if Lessee commenced such cure within said thirty (30) day period and
thereafter diligently pursues such cure to completion. To the extent permitted by law, such thirty (30) day notice shall constitute the sole and exclusive
notice required to be given to Lessee under applicable Unlawful Detainer statutes.

(e) (i) The making by Lessee of any general arrangement or general assignment for the benefit of creditors; (i} Lessee becoming a “debtor” as
defined in 11 U.S.C. §101 or any successor statute thereto {unless, in the case of a petition filed against Lessee, the same is dismissed within sixty (60)
days:; (iii) the appointment of a trustee or receiver to take possession of substantially ali of Lessee’s assets located at the Premises-or of Lessee's interest
inthis Lease, where possession is not restored to Lessee within thirty (30) days; or (iv) the attachment, execution ar other judicial seizure of substantially
all of Lessee’s assets located at the Premises or of Lessee’s interest in this Lease, where such seizure is not discharged within thirty (30) days. In the event
that any provision of this paragraph 13.1(e) is contrary to any applicable law, such provision shall be of no force or effect.

() The discovery by Lessor that any financial statement given to Lessor by Lessee, or its successor in interest or by any guarantor of Lessee’s
obligation hereunder, was materially false.

13.2 Remedies. In the event of any material default or breach of this Lease by Lessee, Lessor may at any time thereafter, with or without notice or
demand and without limiting Lessor in the exercise of any right or remedy which Lessor may have by reason of such default:

(a) Terminate Lessee's right to possession of the Premises by any lawful means, in which case this Lease and the term hereof shall terminate
and Lessee shallimmediately surrender possession of the Premises to Lessor. In such event Lessor shall be entitled to recover from Lessee all damages
incurred by Lessor by reason of Lessee's default including, but not limited to, the cost of recovering possession of the Premises; expenses of reletting,
including necessary renovation and alteration of the Premises, reasonable attorneys’ fees, and any real estate commission actually paid; the worth at
the time of award by the court having jurisdiction thereof of the amount by which the unpaid rent for the balance of the term after the time of such
award exceeds the amount of such rental loss for the same period that Lessee proves could be reasonably avoided; that portion of the leasing
commission paid by Lessor pursuant to paragraph 15 applicable to the unexpired term of this Lease.

rovisbovomesdushosoundoss See Addendum 1, Paragraph 13.2(b)
(c) Pursue any other remedy now or hereafter available to Lessor under the laws or judicial decisions of the state wherein the Premises

are located. Unpaid installments of rent and other unpaid monetary obligations of Lessee under the terms of this Lease shall bear interest from the
date due at the maximum rate then allowable by law.

13.3 Default by Lessor. Lessor shall not be in default unless Lessor fails to perform obligations required of Lessor within a reasonable time, butin
no event later than thirty (30j days after written notice by Lessee to Lessor and to the holder of any first mortgage or deed of trust covering the Premises
whose name and address shall have theretofore been furnished to Lessee in writing, specifying wherein Lessor has failed to perform such obligation;
provided, however, that if the nature of Lessor's obligation is such that more than thirty (30) days are required for performance then Lessor shall not
be in default if Lessor commences performance within such 30-day period and thereafter diligently pursues the same to completion.

13.4 Late Charges. Lessee hereby acknowledges that late payment by Lessee to Lessor of Base Rent, Lessee’s Share of Operating Expense
Increase or other sums due hereunder will cause Lessor to incur costs not contemplated by this Lease, the exact amount of which will be extremely
difficult to ascertain. Such costs include, but are not limited to, processing and accounting charges, and late charges which may be imposed on Lessor
by the terms of any mortgage or trust deed covering the Office Building Project. Accordingly, if any instaliment of Base Rent, Operating Expense
Increase, or any other sum due from Lessee shall not be received by Lessor or Lessor's designee within ten (10) days after such amount shall be due,
then, without any requirement for notice to Lessee, Lessee shall pay to Lessor a late charge equal to @ of such overdue amount. The parties hereby ,':%
agree that such late charge represents a fair and reasonable estimate of the costs Lessor will incur by reason ofTale paymenl by Lessee. Acceptance
of such late charge by Lessor shall in no event constitute a waiver of Lessee’s default with respect to such overdue amount, nor prevent Lessor from
exercising any of the other rights and remedies granted hereunder.

14.Condemnation. If the Premises or any portion thereof or the Office Building Project are taken under the power of eminent domain, or sold under
the threat of the exercise of said power (all of which are herein called *condemnation”), this Lease shall terminate as to the part so taken as of the
date the condemning authority takes title or possession, whichever first occurs: provided that if so much of the Premises or the Office Building Project
are taken by such condemnation as would substantially and adversely affect the operation and profitability of Lessee’s business conducted from the
Premises, Lessee shall have the option, to be exercised only in writing within thirty (30) days after Lessor shall have given Lessee written notice of
such taking (or in the absence of such notice, within thirty (30) days after the condemning authority shall have taken possession), {o terminate this
Lease as of the date the condemning 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 as to the portion of the Premises remaining, except that the rent j

shall be reduced in the proportion that the floor area of the Premises taken bears to the total floor area of the Premises. Common Areas
taken shall be excluded from the Common Areas usable by Lessee and no reduction of rent shall occur with respect thereto or by reason thereof.
Lessor shall have the option in its sole discretion to terminate this Lease as of the taking of possession by the condemning authority, by giving written
notice to Lessee of such election within thirty (30) days after receipt of notice of a taking by condemnation of any part of the Premises or the Office
Building Project. Any award for the taking of all or any part of the Premises or the Office Building Project under the power of eminent domain or any
payment made under threat of the exercise of such power shall be the property of Lessor, whether such award shall be made as compensation for
diminution in value ofthe leasehold or for the taking of the fee, or as severance damages; provided, however, that Lessee shall be entitled to any separate
award for loss of or damage to Lessee’s trade fixtures, removable personal property and unamortized tenant improvements that have been paid for
by Lessee. For that purpose the cost of such improvements shall be amortized over the original term of this Lease excluding any options. In the event
that this Lease is not terminated by reason of such condemnation, Lessor shall to the extent of severance damages received by Lessor in connection
with such condemnation, repair any damage to the Premises caused by such condemnation except to the extent that Lessee has been reimbursed
therefor by the condemning authority. Lessee shall pay any amount in excess of such severance damages required to complete such repair.

15.Broker's Fee.
(a) The brokers involved in this transaction are _See Addendum 1, Paragraph 15.1

. s “listing broker" and as “cooperating broker,”
licensed real estate broker(s). A “cooperating broker” is defined as any broker other than the listing broker entitled to a share of any commission
arising under this Lease. Upon execution of this Lease by both parties, Lessor shall pay to said brokers jointly, or in such separate shares as they
may mutually designate in writing, a fee as set forth in a separate agreement between Lessor and said broker(s), or in the event there is no separate

agreement between Lessor and sald broker(s), the sum of $_See Addendum 1, Paragraph 15.1 for brokerage services rendered by sald
broker(s) to Lessor in this transaction.

(b) Lessor further agrees that (i) if Lessee exercises any Option, as defined in paragraph 39.1 of this Lease, which is granted to Lessee under
this Lease, or any subsequently granted option which is substantially similar to an Option granted to Lessee under this Lease, or (ii) if Lessee acquires
any rights to the Premises or other premises described in this Lease which are substantially similar to what Lessee would have acquired had an Option
herein granted to Lessee been exercised, or {ili) if Lessee remains in possession of the Premises after the expiration of the term of this Lease after
having failed to exercise an Option, or (iv) if said broker(s) are the procuring cause of any other lease or sale entered into between the parties
pertaining to the Premises and/or any adjacent property in which Lessor has an interest, or (v) if the Base Rent is Increased, whether by agreement
or operation of an escalation clause contained herein, then as to any of said transactions or rent increases, Lessor shall pay said broker(s) a fee in

iac(tj:otrdan_ce :’vith the schedule of said broker(s) in effect at the time of execution of this Lease. Said fee shall be paid at the time such increased rental
s determined.

(c) Lessor agrees to pay said fee not only on behalf of Lessor but also on behalf of any person, corporation, association, or other entity having
an ownership interest in said real property or any part thereof, when such fee is due hereunder. Any transferee of Lessor's interest in this Lease,
whether such transfer is by agreement or by operation of law, shall be deemed to have assumed Lessor's obligation under this paragraph 15. Each
listing and cooperating broker shall be a third party beneficiary of the provisions of this paragraph 15 to the extent of their interest in any commission
arising under this Lease and may enforce that right directly against Lessor; provided, however, that all brokers having a right to any part of such tota!
commission shall be a necessary party to any suit with respect thereto.

(d) Lessee and Lessor each represent and warrant to the other that neither has had any dealings with any person, firm, broker or finder (other
than the person(s), if any, whose names are set forth in paragraph 15(a), above) in connection with the negotiation of this Lease and/or the consum-
mation of the transaction contemplated hereby, and no other broker or other person, firm or entity is entitled to any commission or finder's fee in
connection with said transaction and Lessee and Lessor do each hereby indemnify and hold the other harmless from and against any costs, expenses,

attorneys’ fees or liability for compensation or charges which may be claimed by any such unnamed broker, finder or other similar party by reason
of any dealings or actions of the indemnifying party.

16. Estoppel Certificate. ’ usiness

(a) Each party (as “resbonding party”) shall at any time upon not less than ten (10)days’ prior written notice from the other party (“requesting
party") execute, acknowledge and deliver to the requesting party a statement in writing (i) certifying that this Lease is unmodified and in full force
and effect {or, if modified, stating the nature of such modification and certifying that this Lease, as so modified, is in full force and effect) and thg date

b
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fo Which the rent and other charges are paid in advance, if any, and (ii) acknowledging that there are not, to the re'spondihé party's knohgledge, any
uncured defaulls on the part of the requesting party, or specifying such defaults if any are claimed. Any such statement may be conclusively relied
upon by any prospective purchaser or encumbrancef of the Office Building Project or of the business of Lessee. .

(b} At the requesting party's option, the failure to deliver such statement within such time shall be a malefial'défault of this Lease by the party
who is to respond, wi i , or it shall be conclusive upon such party that (i) this Lease is in full force and effect,
withogt modiﬁca(ion except as may be represented by the requestjng party, (ii) there are no uncured defaults in the requesting party's performance,

prre 0oiseadoslinanoomrel; y bt guGllioonBuildingellitiotntiatiinpaiinli bl b
or purchaser designated by Lessor such financial statements of Lessee as may be reasonably requicg : RS sta

shall include the past three (3) years' fi ialsia . " ' ancial statements shall be received by Lessor and such lender or
RhEGhaLom i Lo == e Y pososhoaindtallonls Lessee agrees to furnish copies of audited annual*

17. Lessor’s Liability. The term “Lessor” as used herein shall mean only the owner or owners, at the time in question, of the fee title or a lessee’s
interest in a ground lease of the Office Building Project, and except as expressly provided in paragraph 15, in the event of any transfer of such title
or interest, Lessor herein named (and in case of any subsequent transfers then the grantor) shall be relieved from and after the date of such transfer
of all liability as respects Lessor's obligations thereafter to be performed, provided that any funds in the hands of Lessor or the then grantor at the
time of such transfer, in which Lessee has an interest, shall be delivered to the grantee. The obligations contained in this Lease to be performed by
Lessor shall, subject as aforesaid, be binding on Lessor's successors and assigns, only during their respective periods of ownership.

18. Severability. The invalidity of any provision of this Lease as determined by a court of competent jurisdiction shall in no way affect the validity of
any other provision hereof.

19.Interest on Past-due Obligations. Except as expressly herein provided, any amount due to Lessor not paid when due shall bear interest at the

. . maximum rate then allowable by law or judgments from the date due. Payment of such interest shall not excuse or cure any default by Lessee
under this Lease; provided, however, that interest shall not be payable on late charges incurred by Lessee nor on any amounts upon which late
charges are paid by Lessee.

20.Time of Essence. Time is of the essence with respect to the obligations to be performed under this Lease.

21, Additional Rent. All monetary obligations of Lessee to Lessor under the terms of this Lease, including diisieioieittilocnns0000ionbhesssbSnosating
Enponcicladisassmbncaiiealibos

expenses payable by Lessee hereunder shall be deemed to be rent.

22.Incorporation of Prior Agreements; Amendments. This Lease contains all agreements of the parties with respect to any matter mentioned herein.
No prior or contemporaneous agreement or understanding pertaining to any such matter shall be effective. This Lease may be moditfied in writing
only, signed by the parties in'interest at the time of the modification. Except as otherwise stated in this Lease, Lessee hereby acknowledges that neither
the real estate broker listed in paragraph 15 hereof nor any cooperating broker on this transaction nor the Lessor or any employee or agents of any
of said persons has made any oral or written warranties or representations to Lessee relative to the condition or use by Lessee of the Premises or
the Office Building Project and Lessee acknowledges that Lessee assumes all responsibility regarding the Occupational Safety Health Act, the legal
use and adaptability of the Premises and the compliance thereof with all applicable laws and regulations in effect during the term of this Lease.

e, d
23.Notices. Any}noﬁtégrr%qﬁ?r%%igrt pgﬁgﬁle% ?o be given hereunder shall be in writing and may be given by personal delivery or by certified or
registered mailfand shall be deemed sufficiently given if delivered or addressed to Lessee or to Lessor at the address noted below or adjacent to the
signature of the respective parties, as the case may be. Mailed notices shall be deemed given upon : o
y ¥ ¥ ; Vehmpriniol bingh " gmer party may by notice to the other specify a different address

for notice purposes except that upon Lessee's taking pos\:{essi‘on of the Premisesjthe Premises shall constitute Lessee's address for notice purposes.
A copy of all notices required or permitted to be given to Lessor hereunder shall be oncurrently transmitted to such party or parties at such addresses

as Lessor may from time to time hereafter designate by notice to Lessee. he date shown on the return receipt.

24.Waivers. No waiver by Lessor of any provision hereof shall be deemed a waiver of any other provision hereof or of any subsequent breach by
Lessee of the same or any other provision. 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 act by Lessee. The acceptance of rent hereunder by Lessor shall not be a waiver of any preceding
breach by Lessee of any provision hereof, other than the failure of Lessee to pay the particular rent so accepted, regardless of Lessor's knowledge
of such preceding breach at the time of acceptance of such rent. )

B ALLAIDGuil L0k bl hall badebingnadiy b : ‘e Srsislimonbostinsaptiveruniiivenishommrkianpmormmeem
Cihist ¢ m
26.Holding Over. If Lessee, with Lessor’s consent, remains in possession of the Premises or any part thereof after the expiration of the term hereof,
such occupancy shall be a tenancy from month to month upon all the provisions of this Lease pertaining to the obligations of Lessee, except that
e rent payable shall be pwakuadiad.paccen hlaiamadialobepiocsdiogibolosninaliomdalosiiaiobesss, and all Options, if
any, granted under the terms of this Lease shall be deemed terminated and be of no further effect during said month to month tenancy.

1 6.1
féu%ﬁgiieg‘i!eirgeé%%?%%médfggg eIaPo‘}) ﬁereunder shall be deemed exclusive but shall, wherever passible, be cumulative with all other
remedies at law or in equity. ’

28.Covenants and Conditions. Each provision of this Lease performable by Lessee shall be deemed both a covenant and a condition.

29.Binding Effect; Choice of Law. Subject to any provisions hereof restricting assignment or subletting by Lessee and subject to the provisions of
paragraph 17, this Lease shall bind the parties, their personal representatives, successors and assigns. This Lease shall be governed by the laws of
the State where the Office Building Project is located and any litigation concerning this Lease between the parties hereto shall be initiated in the
county In which the Office Building Project is located.

30.Subordination.

{a) This Lease, and any Option or right of first refusal granted hereby, at Lessor's option, shall be subordinate to any ground lease, mortgage,
deed of trust, or any other hypothecation or security now or hereafter placed upon the Office Building Project and to any and all advances made on
the security thereof and to all renewals, modifications, consolidations, replacements and extensions thereof. Notwithstanding such subordination,
Lessee's right to quiet possession of the Premises shall not be disturbed if Lessee is not in default and so long as Lessee shall pay the rent and
observe and perform all of the provisions of this Lease, unless this Lease is otherwise terminated pursuant to its terms. If any mortgagee, trustee or
ground lessor shall elect to have this Lease and any Options granted hereby prior to the lien of its mortgage, deed of trust or ground lease, and shall
give written notice thereof to Lessee, this Lease and such Options shall be deemed prior to such mortgage, deed of trust or ground lease, whether
this Lease or such Options are dated prior or subsequent to the date of said mortgage, deed of trust or ground lease or the date of recording thereof.

(b) Lessee agrees to execute any documents required to effectuate an attornment, a subordination, or to make this Lease or any Option granted
herein prior to the lien of any mortgage, deed of trust or ground lease, as the case may be. Lessee's failure to execute such documents within ten (10)
days after written demand shall constitute a material default by Lessee hereunder without further notice to Lessee or, at Lessor's option, Lessor shall
execute such documents on behalf of Lessee as Lessee’s attorney-in-fact. Lessee does hereby make, constitute and Irrevocably appoint Lessor as
Lessee’s attorney-in-fact and in Lessee's name, place and stead, to execute such documents in accordance with this paragraph 30(b).

31. Attorneys’ Fees.

31.1 If either party or the broker(s) named herein bring an action to enforce the terms hereof or declare rights hereunder, the prevailing party in
any such action, trial or appeal thereon, shall be entitled 1o his reasonable altorneys’ fees to be paid by the losing party as fixed by the court in the
same or a separate suit, and whether or not such action is pursued to decision or judgment. The provisions of this paragraph shall inure to the benefit
of the broker named herein who seeks to enforce a right hereunder.

31.2 The attorneys' fee award shall not be computed in accordance with any court fee schedule, but shall be such as to fully reimburse all
attorneys' fees reasonably incurred in good faith, as determined by the court.

31.2 Lessor shall be entitled to reasonable attorneys' fees and all other costs and expenses incurred in the preparation and service of notice of

default and consultations in connection the[ewith, whether or not a legal transaction is subsequently commenced in connection with such default,
s eéxcluding attorney's fees and other costs for preparation and service of a Notice to Quit when
32.Lessor’s Access. Lessor has erred in preparing and serving it.

32.1 Lessor and Lessor's agents shall have the right to enter the Premises at reasonable times for the purpose of inspecting the same, performing
any services required of Lessor, showing the same to prospective purchasers, lenders, or lessees, taking such safety measures, erecting such
scaffolding or other necessary structures, making such alterations, repairs, improvements or additions to the Premises or to the Office Building Project
as Lessor may reasonably 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 to Lessee’s use of the Premises. Lessor may at any time place on or
about the Premises or the Building any ordinary “For Sale” signs and Lessor may at any time during the last 120 days of the term hereof place on
or about the Premises any ordinary “For Lease" signs.

32.2 All activities of Lessor pursuant to this paragraph shall be without abatement of rent, nor shall Lessor have any liability to Lessee for the sam
*financial statements and other financial data as may be required by Lessor and which Lessor is
authorized to use or furnish to any Lender(s) or prospective purchasers of the Office Buidlinq .
Project. Lessee represents and warrants that any financial statement submitted to Lessor by Initials:
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Lessee prior to or after execution of this Lease are true and correct.
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; provided, however, that Lessor shall be responsible to Lessee for a cost, liability or expense arising from
such entry to the extent it is caused by the gross negligence or willful misconduct of Lessor.




32.3 Lessor shall have the right to retain keys to the Premises and to unlock all doors in or upon the Premises other than to files, vaults and safes*

and in the case of emergency to enter the Premises by any reasonably appropriate means, and any such entry shall not be deemed a forceable or

unlawul entry or detainer of the Premises or an eviction. Lessee waives any charges for damages or injuries or interference with Lessee’s property

or business in conneclion therewith; provided, however, that Lessor shall be responsible to Lessee for a cost, liabilitiy'e,
SSOY.

or expense arising from such entry to the extent it is caused by the gross negligence or willful misconduct of
33.Auctions. Lessee shall not conduct, nor permit to be conducted, either voluntarify or invéluntarily, any auction upon the Premises or the Common

Areas without first having obtained Lessor’s prior written consent. Notwithstanding anything to the contrary in this Lease, Lessor shall not be obligated
lo exercise any standard of reasonableness in determining whether to grant such consent. The holding of any auction on the Premises or Common
Areas in violation of this paragraph shall constitute a material default of this Lease.

34.Signs. Lessee shall not place any sign upon the Premises or the Office Building Project without Lessor's prior written consent. Under no circum-
stances shall Lessee place a sign on any roof of the Office Building Project.

35.Merger. The voluntary or other surrender of this Lease by Lessee, or a mutual cancellation thereof, or a termination by Lessor, shall not work a
merger, and shall, at the option of Lessor, terminate all or any existing subtenancies or may, at the option of Lessor, operate as an assignment to Lessor

of any or all of such subtenancies.

36.Consents. Except for paragraphs 33 (auctions) and 34 (signs) hereof, wherever in this Lease the conSent of one party is required to an act of the
other party such consent shall not be unreasonably withheld or delayed.

37.Guarantor. In the event that there is a guarantor of this Lease, said guarantor shall have the same obligations as Lessee under this Lease.

38.Quiet Possession. Upon Lessee paying the rent for the Premises and observing and performing all of the covenants, conditions and provisions on
Lessee’s part to be observed and performed hereunder, Lessee shall have quiet possession of the Premises for the entire term hereof subject to all
of the provisions of this Lease. The individuals executing this Lease on behalf of Lessor represent and warrant to Lessee that they are fully authorized
and legally capable of executing this Lease on behalf of Lessor and that such execution is binding upcn all parties holding an ownership interest
in the Office Building Project.

39.0ptions. See Addendum 1, Paragraph 39.4

39.1 Definition. As used in this paragraph the word “Option" has the following meaning: (1) the right or option to extend the term of this Lease or
to renew this Lease or to extend or renew any lease that Lessee has on other property of Lessor; (2) the option of right of first refusal to lease the
Premises or the right of first offer to lease the Premises or the right of first refusal to lease other space within the Office Building Project or other
property of Lessor or the right of first offer to lease other space within the Office Building Project or other property of Lessor; (3) the right or option to
purchase the Premises or the Office Building Project, or the right of first refusal to purchase the Premises or the Office Building Project or the right
of first offer to purchase the Premises or the Office Building Project, or the right or option to purchase other property of Lessor, or the right of first
refusal to purchase other property of Lessor or the right of first offer to purchase other property of Lessor.

39.2 Options Personal. Each Option granted to Lessee in this Lease is personal to the origina! Lessee and may be exercised only by the original
Lessee while occupying the Premises who does so without the intent of thereafter assigning this Lease or subletting the Premises or any portion
thereof, and may not be exercised or be assigned, voluntarily or involuntarily, by or to any person or entity other than Lessee; provided, however, that
an Option may be exercised by or assigned to any Lessee Affiliate as defined in paragraph 12.2 of this Lease. The Options, if any, herein granted to
Lessee are not assignable separate and apart from this Lease, nor may any Option be separated from this Lease in any ma.  ner, either by reservation
or otherwise.

39.3 Muttiple 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 option to extend or renew this Lease has been so exercised.

39.4 Effect of Default on Options.

(a) Lessee shall have no right to exercise an Option, notwithstanding any provision in the grant of Option to the contrary, (i} during the time
commencing from the date Lessor gives to Lessee a notice of default pursuant to paragraph 13.1(c) or 13.1(d) and continuing until the noncompliance
alleged In said notice of default is cured, or (ii) during the period of time commencing on the day after a monetary obligation to Lessor is due from
Lessee and unpaid (without any necessity for notice thereof to Lessee) and continuing until the obligation is paid, or {iii) in the event that Lessor has

" glven to Lessee three or more notices of default under paragraph 13.1(c), or paragraph 13.1(d), whether or not the defaults are cured, during the 12
month period of time immediately prior to the time that Lessee attempts to exercise the subject Option, (iv) if Lessee has committed any non-curable
I:;‘rieaLch. including without limitation those described in paragraph 13.1(b), or is otherwise in default of any of the terms, covenants or conditions of
this Lease.

(b) The period of time 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).

(c) All rights of Lessee under the provisions of an Option shall terminate and be of no further force or effect, notwithstanding Lessee’s due
and timely exercise of the Option, if, after such exercise and during the term of this Lease, (i) Lessee fails to pay to Lessor a monetary obligation of
Lessee for a period of thirty (30) days after such obligation becomes due fwé é ‘ .or
(i) Lessee fails to commence to cure a default specified in paragraph 13.1(d) within thirty (30) days after the date that Lessor gives notice to Lessee
of such default and/or Lessee fails thereafter to diligently prosecute said cure to completion, or (iii} Lessor gives to Lessee three or more notices of
default under paragraph 13.1(c), or paragraph 13.1(d), whether or not the defaults are cured, or (iv) if Lessee has committed any non-curable breach,
including without limitation those described in paragraph 13.1(b), or is otherwise in default of any of the terms, covenants and conditions of this Lease.

40.Security Measures—Lessor's Reservations.

40.1 Lessee hereby acknowledges that Lessor shall have no obligation whatsoever to provide guard service or other security measures for the
benetfit of the Premises or the Office Building Project. Lessee assumes all responsibility for the protection of Lessee, its agents, and invitees and the
propertr of L and of L e’s agents and invitees from acts of third parties. Nothing herein contained shall prevent Lessor, at Lessor's sole
option, from providing security protection for the Office Building Project or any part thereof, i

40.2 Lessor shall have the following rights:

(a) To change the name, address or title of the Office Building Project or building in which the Premises are located upon not less than 90
days prior written notice;

(d) To place such signs, notices or displays as Lessor reasonably deems necessary or advisable upon the roof, exterior of the buildings or
the Office Building Project or on pole signs in the Common Areas:

40.3 qusee shall not:

busi * (a) Use arepresentation (photographic or otherwise) of the Building or the Office Building Project or their name(s) in connection with Lessee's
siness;

(b) Sutfer or permit anyone, except in emergency, to go upon the roof of the Building.
41. Easements.

41.1-Lessor reserves to itself the right, from time to time, to grant such easements, rights and dedications that Lessor deems necessary or desirable,
and to cause the recordation of Parcel Maps and restrictions, so long as such easements, rights, dedications, Maps and restrictions do not
unreasonably interfere with the use of the Premises by Lessee. Lessee shall sign any of the aforementioned documents upon request of Lessor and
failure to do so shall constitute a material default of this Lease by Lessee witheulinenost-ioniusthonnetioo-toeessees.

41.2 The obstruction of Lessee's view, air, or light by any structure erected in the vicinity of the Building, whether by Lessor or third parties, shall
in no way affect this Lease or impose any liability upon Lessor.

42.Performance Under Protest. If at any time a dispute shall arise as to any amount or sum of money to be paid by one party to the other under the
provisions hereof, the party against whom the obligation to pay the money is asserted shall have the right to make payment “under protest” and such
payment shall not be regarded as a voluntary payment, and there shall survive the right on the part of said party to institute suit for recovery of such
sum. If it shall be adjudged that there was no legal obligation on the part of said party to pay such sum or any part thereof, said party shall be
entitled to recover such sum or so much thereof as it was not legally required to pay under the provisions of this Lease.

*upon 24 hours notice to Lessee (except in case of emergency) Initial /{lI
nitials:
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43.Aut'hori|y. IfLessee is a corporation, trust, or general or limited partnership, Lessee, and each individual executing this Lease‘o‘p behalf of such
entity represent and warrant that such individual is duly authorized to execute and deliver this Lease on behalf of said entily. If Lessee is a corporation,
trust or partnership, Lessee shall, within thirty {30) days after execution of this Lease, deliver to Lessor evidence of such authority satisfactory
to Lessor. ‘

44.Conflict. Any conflict between the printed provisions, Exhibits or Addenda of this Lease and the typewritten or handwritten provisions, if any, shall
be controlled by the typewritten or handwritten provisions.

45.No Offer. Preparation of this Lease by Lessor or Lessor's agent and submission of same to Lessee shall not be deemed an offer to Lessee to lease.
This Lease shall become binding upon Lessor and Lessee only when fully executed by both parties.

46.Lender Modification. Lessee agrees to make such reasonable modifications to this Lease as may be reasonably required by an institutional lender
in connection with the obtaining of normal financing or refinancing of the Office Building Project.

47. Multiple Parties. If more than one person or entity is named as either Lessor or Lessee herein, except as otherwise expressly provided herein,
tLhe obligations of tlhe Lessor or Lessee herein shall be the joint and several responsibility of all persons or entities named herein as such Lessor or
essee, respectively.

48.Work Letter. This Lease is supplemented by that certain Work Letter of even date executed by Lessor and Lessee, attached hereto as Exhibit C,
and incorporated herein by this reference.

49.Attachments. Attached hereto are the following documents which constitute a part of this Lease:

Exhibit "A" - Floor Plans

Exhibit "B" - Rules & Requlations

Exhibit "C" - Work Letter

Exhibit "D" - Office Building Project Site Plans
‘Exhibit "E" - Furniture Exhibit

Exhibit "F" ~ Memorandum of Commencement Date and Expiration Date
Addendum 1

APPROVED AS TO FORM

Aym 20 ,1997

ROBERT E. SHANION, City Attorney

By EPUTY CITY ATTORNEY

LESSOR AND LESSEE HAVE CAREFULLY READ AND REVIEWED THIS LEASE AND EACH TERM A PROVISION CONTAINED HEREIN AND, BY
EXECUTION OF THIS LEASE, SHOW THEIR INFORMED AND VOLUNTARY CONSENT THERETO. THE ARTIES HEREBY AGREE THAT, AT THE TIME
THIS LEASE IS EXECUTED, THE TERMS OF THIS LEASE ARE COMMERCIALLY REASONABLE AND EFFECTUATE THE INTENT AND PURPOSE OF
LESSOR AND LESSEE WITH RESPECT TO THE PREMISES.

IF THIS LEASE HAS BEEN FILLED IN IT HAS BEEN PREPARED FOR SUBMISSION TO YOUR ATTORNEY FOR
HIS APPROVAL. NO REPRESENTATION OR RECOMMENDATION IS MADE BY THE AMERICAN INDUSTRIAL
REAL ESTATE ASSOCIATION OR BY THE REAL ESTATE BROKER OR ITS AGENTS OR EMPLOYEES AS TO
THE LEGAL SUFFICIENCY, LEGAL EFFECT, OR TAX CONSEQUENCES OF THIS LEASE OR THE TRANSACTION
RELATING THERETO; THE PARTIES SHALL RELY SOLELY UPON THE ADVICE OF THEIR OWN LEGAL
COUNSEL AS TO THE LEGAL AND TAX CONSEQUENCES OF THIS LEASE.

LESSOR LESSEE

SCAN Health Plan, a Ca]yomia non~profit corporation Housing Authority of the City of Long Beach, a municipal
ya

- d
By, - TN TNy By.

~— ASSISTANT CITY MANAGE St
Its p/&%n)éﬁr ane CEO Its o Srormon nor AT

OF
JIHE CITY CHARTER,

~

By. B
AR V4 ’
Its Chief ' Financial C{ficer s
Executed at Executed at
on on
Address Address.
© 1984 American Industrial Rea!l Estate Association FOE=OERWOE—- MODIFIED GROSS
PAGE 10 OF 10 PAGES

For these forms write or call the American Industrial Real Estate Association, 350 South Figueroa Street, Suite 275, Los Angeles, CA 90071, (213) 687-8777.
€ 1984—By American Industrial Real Estate Association. All rights reserved. No part of these words may be reproduced in any form without permission in writing.



CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

WAL WWWW@W 4

State of California

County of L05 /4779@/@5 5

On 'ﬂg'% , before me, %ﬁée /4 /4éf’690 /{/ﬂﬁf(x/ /é//c
Date Name and Tjtle of Officer {¢/g., “Jane Doe, Notary Rliblic")
personally appeared éff 4 /f/ -/\7, /

Name(s) of Srgner(s)

[ personally known to me

O proved-te—me—-on-the-basis—of-satisfactony
i !

to be the person(s) whose name(g) is/are-
subscribed to the within instrument and

KITE A. ABREGO acknowledged to me that he/she/they executed
Commission # 1170799 the same in histheththeir authorized

Notary P ve s . .
clayPudlc-Calomia £ capaciy(les], and that by hisherthelr

My Comm. Expires Jan 24, 2002 signature(g) on the instrument the person(g), or
the entity upon behalf of which the person(g)

acted, executed the instrument.

WI(%E}S my hand and o icial seal

Place Notary Seal Above Slgnat‘Gre oTNotar%ABTc

OPTIONAL

hough the information below is not required by law, it may prove valuable to persons relying on the document
and could prevent fraudulent removal and reattachment of this form to another document.

Descriptionof Attached Document
Title or Type of Doc

Document Date:

Signer(s) Other Than Named Above\

Capacity(ies) Claimed by Signer ><
Signer’s Name:
OF SIGNER

Individual / N \ Top of thumb here
Corporate Officer — Title(s):
Partner — [ Limited ] General ' : \

Attorney in Fact
Trustee
Guardian or Cons
Other: / \
Signer I&F@enting:
/

© 1997 National Notary Association » 9350 De Soto Ave., P.O. Box 2402 » Chatsworth, CA 91313-2402 Prod. No. 5307 Reorder; Call Toll-Free 1-800-876-6827

Number of Pages:

ez
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STANDARD OFFICE LEASE
FLOOR PLAN

LALL

To be inserted as Exhibit "A" upon the completion of construction drawings by
Lessee or Lessee's space planner and subsequent approval of same by Lessor.

EXHIBIT A

Initials:
© 1984 American Industrial Real Estate Association F-6ERWeE-MODIFIED GROSS



RULES AND REGULATIONS FOR
STANDARD OFFICE LEASE

LA\LL

Dated:_August 10, 1999

By and Between SCAN Health Plan, a California non-profit corporation ("Lessor") and
. Housing Authority of the City of Long Beach, a municipal corporation ("Lessee')
GENERAL RULES
1. Lessee shall not suffer or permit the obstruction of any Common Areas, including driveways, walkways and stairwaye.
a g tnomsigiieto=sel oe-tomanympor .
. AF\“_A = W BW ® £~ " e o ':v P |
~ 1 b oIt Ll—i. » 'lr; > ol Al o4 p N : _1w g . . . I N
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4. Lessee shall not keep animals or birds within the Office Building Project, and shall not bring blcycles motorcycles or other vehicles into areas
not designated as authorized for same.

5. Lessee shall not make, sutfer or permit litter except in appropriate receptacles for that purpose.
6. Lessee shall not alter any lock or install new or additional locks or bolts. See Addendum 1, Paragraph 55

7. Lessee shall be responsible for the inappropriate use of any toilet rooms, plumbing or other utilities. No foreign substances of any kind are
to be inserted therein.

8. Lessee shall not deface the walls, partitions or other surfaces of the premises or Office Building Project. 'See Addendum 1, Paragraph 55

9. Lessee shall not suffer or permit any thing in or around the Premises or Buxldmg that causes excessive vibration or floor loading in any part
of the Office Building Project.

10. Furniture, significant freight and equipment shall be moved into or out of the building only with the Lessor's knowledge and consent, and subject
to such reasonable limitations, techniques and timing, as may be designated by Lessor. Lessee shall be responsible for any damage to the Office
Building Project arising from any such activity.

A 3 A Lesseoi shsg ,"2‘ emplog gny service or contractor for services or work to be performed in the Building, except as approved by Lessor. See
12 Lessor reserves the right to close and lock the Building on Saturdays, Sundays and legal holidays, and on other days between the hours of

N/ ApM. and N/A AM. of the following day. If Lessee uses the Premises during such periods, Lessee shall be responsible for securely locking
any doors it may have opened for entry. See Addendum 1 , Paragraph 55

13. Lessee shall return all keys at the termination of its tenancy and shall be responsible for the cost of replacing any keys that are lost.
14. No window coverings, shades or awnings shall be installed or used by Lessee. See Addendum 1, Paragraph 55

employee = L
15. No Lessee,loagem or invitee shall go upon the roof of the Building.

16. Lessee shall not suffer or permit smoking or carrying of lighted cigars or cigarettes in areas reasonably designated by Lessor or by applicable
governmental agencies as non-smoking areas.

17. Lessee shall not use any method of heating or air conditioning other than as provided by Lessor. See Addendum 1, Paragraph 55

dnGn eltmetinetelivmeinies pored y thingemenis peabisuliiitittiuilititlbatttminiilomoanoaat

19. The Premises shall not be used for lodging or manutacturing, cooking or food preparation. See Addendum 1, Paragraph 55

20. Lessee shall comply with all safety, fire protection and evacuation regulations established by Lessor or any applicable governmental agency.

21. Lessor reserves the right to waive any one of these rules or regulations, emsvemsesesanmpaniowiemtwsseer and any such waiver shall not
constitute a waiver of any other rule or regulation or any subsequent application thereof to such Lessee.

22. Lessee assumes all risks from theft or vandalism and agrees to keep its Premises locked as may be }equired. See Addendum 1, Paragraph 55

23. Lessor reserves the right to make such other reasonable rules and regulations as it may from time to time deem necessary for the appropriate
operation and safety of the Office Building Project and its occupants. Lessee agrees to abide by these and such rules and regulations.

PARKING RULES see Addendum 1, Paragraph 56

Lol b ol 2 e 1.2 N PN 1 § Ll £01 o0
Vehicles other than Permitted Size Ve;\icleg are h?erein referred to as “Oversuzed Vehicles:'

2. Lessee shall not permit or allow any vehicles that belong to or are controlied by Lessee or Lessee's employees, suppliers, shippergge€tomers,
or invitees to be loaded, unloaded, or parked in areas other than those designated by Lessor for such activities.

3. Parking stickers or identification devices shali be the property of Lessor and be returned to Lessor by the holder thee®bf upon termination of

the holder's parking privileges. Lessee will pay such replacement charge as is reasonably established by Lessor fors®loss of such devices.

4. Lessor reserves the right to refuse the sale of monthly identification devices to any person or entityw willfully refuses to comply with the
applicable rules, regulations, laws and/or agreements.

-:'A Al 'ql_ll 1 3 11 i‘ £ *,.,.A.‘,. . oo an ~ o L . oo oo d f o axnnan~ansbl, od v affnit~
M“l\ o o goaoan o bl ollecata th oo b o ann _,__ ey -~ s A plan oo na gl 1o o oo b o comao oo an ol o ol |~ a.axdl

6. Users df the parking area will obey all posted signs and park only jp# areas designated for vehicle parking.

7. Unless otherwise instructed, e*ery person using the parkigg##fea is required to park and lock his own vehicle. Lessor will not be responsible
for any damage to vehicles, injury to persons or loss of propaet¥, all of which risks are assumed by the party using the parking area.

8. Validation, it established, will be permissiblegefy by such method or methods as Lessor and/or its licensee may establish at rates generally
applicable to visitor parking.

9. The maintenance, washing, wgu§ or cleaning of vehicles in the parking structure or Common Areas is prohibited.

10. Lessee shail be respogaitfie for seeing that all of its employees, agents and invitees comply with the applicable parking rules, regulations, laws
and agreements.

11. Lessor spe®rves the right to modify these rules and/or adopt such other reasonable and non-discriminatory rules and regulations as it may
deem neg#®Sary for the proper operation of the parking area.
Swe l:.;., e ".*L""'."r— L S B P ST S S |' 12 ll o Daiimoniueuintonses [N IEN
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EXHIBIT C
WORK LETTER AGREEMENT

The following Work Letter Agreement (“Work Letter Agreement”) shall be and is made a
part of that certain Standard Office Lease - Modified Gross Lease dated August 10 ., 1999
(“Lease”), by and between SCAN Health Plan,” a California non-profit corporation (“Lessor”) .and
Housing Authority of the City of Long Beach, a municipal corporation (“Lessee”) for the premises
located at 521 East Fourth Street, Long Beach, California (the “Premises™). All capitalized terms used
herein shall have the same meanings given in the Lease unless otherwise defined herein.

The parties hereby agree as follows:

1. Plans and Specifications.

1.1  Initial Space Plans. Lessee’s space planner (Pat Rass of JCM Facilities Planning and
Management), shall prepare a detailed space plan (and Construction Documents, as defined in Section 1.3
below), all in compliance with applicable building codes and other legal requirements, for the Premises
which shall include the location of doors and partitions ("Space Plans"). Lessee, at Lessee’s expense (by
way of deduction from the Lessee Work Allowance) may elect to prepare a Pricing Plan (as defined in
Section 1.2 below) which will add to the standard Space Plans the following: electrical and telephone
outlets, plumbing fixtures, cabinetry, special HVAC requirements, finishes, heavy floor loads, location
and design of elevator and other special requirements.

1.2 Pricing Plan. Lessor and Lessee each have approved or shall approve within five (5)
working days of the execution of the Lease those certain Plans (Space Plans and, if applicable, Pricing
Plan) and Specifications (all of which shall be subject to approval by Lessor) attached hereto as
Schedule 1 ("Pricing Plan"), containing the program and specifications and quantities for the Lessee
Work, as defined in Section 2.1. The approved Space Plans and Pricing Plan shall constitute the basis for
preparing Construction Documents.

1.3  Construction Documents. Lessee and Lessee’s space planner and engineers shall
coordinate with each other so as to facilitate the preparation of all plans and specifications for the
construction of the Lessee Work ("Construction Documents"). The Construction Documents shall be
consistent with the approved Space Plans and, if applicable, the approved Pricing Plan. Construction
Documents shall be developed and submitted to Lessor within thirty (30) days of full execution of the
Lease, .in full compliance with local building codes, and other legal requirements and will be subject to
the approval of Lessor such approval not to be unreasonably withheld. Lessor agrees to complete review
and approval of the Construction Documents prepared and submitted by Lessee’s space planner and/or

engineer within seven (7) business days of receipt. All-reasenable-costs-of Lessorin-connection-with
aRd—approva—o 1€ onstruction—Documen
Allowance:

.
Q hn ha_charcanhlao a¥adalla ho = aQ Al
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1.4 Design and Engineering. Subject to Section3.1 below, all design and engineering
required in order to prepare or implement the Construction Documents shall be provided by Lessee’s or
Lessee’s architects or engineers at Lessee’s expense which reasonable costs thereof shall be paid from
the Lessee Work Allowance (defined in Section 2.1 below). Lessee shall be solely responsible for
* determining that the design and engineering of the Lessee Work are acceptable for Lessee’s occupancy of
the Premises including the general adequacy and placement of partitions, doors, electrical outlets,
lighting, finishes, and similar aspects of the design and engineering, and compliance with all applicable

building codes and other legal requirements, including, without limitation, the Americans with Disabilities
Act.

2. Construction.

2.1  Construction of and Payment for Lessee Work. All improvements required by the
Construction Documents shall be called "Lessee Work." Lessor shall contribute the sum of Two

Hundred Twenty Two Thousand Two Hundred Dollars ($222,200.00) toward the cost of the Lessee
Work ["Lessee Work Allowance"]); all costs of the Lessee Work in excess of the Lessee's Work
Allowance shall be borne by Lessee. The cost of the Lessee Work shall include, without limitation, the

EXHIBIT C
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cost of the plans, the mechanical, engineering and space planning costs with respect to the Lessee Work,
any construction, supervision and/or management fees incurred by Lessor to third parties in connection
with the Lessee Work, all fees for permits, licenses and approvals, any costs triggered by the performance
of Lessee’s Work which are required by any applicable governmental codes, rules, regulations or
ordinances, the cost of all labor (including overtime) and materials constituting the Lessee Work and the
costs incurred to modify the fire life safety system within the Premises and install additional fire alarms;
provided, however, that such costs shall not include an administrative or coordination fee charged by
Lessor. Lessor shall have the right (but not the obligation) to monitor and review Lessee Work for
compliance with the Construction Documents, local building codes and other legal requirements. All
Lessee Work shall be constructed using new materials and in full compliance with local building codes
and other legal requirements.

The cost for the design and installation of wiring and equipment for phone and computer network
data systems shall be paid from the Lessee Work Allowance. Said work will be performed by Lessee or
Lessee’s system contractors ("Lessee’s System Contractors"). All of Lessee's System Contractors shall be
subject to the reasonable review and approval by Lessor in advance. All such Lessee System Contractors
shall be properly licensed and shall, prior to any entry upon the Premises, demonstrate to Lessor that they
possess minimum insurance in accordance with Lessor's insurance pelicies standards and that Lessor
shall be named as an additional insured on all such insurance policies. Lessee or Lessee’s System
Contractors shall be allowed access to the Premises during the construction period to install wire and
equipment provided that said work is coordinated ahead of time with Lessor’s contractor, does not
interfere with the substantial completion of Lessee Work and provided that said work conforms with the
Construction Documents, local building codes and other legal requirements. Lessee shall at the end of
the Lease Term, remove any such phone and data systems. If Lessee fails to remove such phone and data
systems within ten (10) days from the termination or earlier expiration of the Lease Term, Lessor may
retain the phone and data systems.

Lessee shall be responsible for all costs of the Lessee Work in excess of the Lessee Work
Allowance. Lessee shall pay such costs promptly upon Lessee's approval of the selected contractor's bid
but in any event within fifteen (15) days of Lessor's invoice including reasonable back-up substantiation.
In the event the Lessee Work Allowance exceeds the cost of all Lessee Work (including the cost of all
Change Orders and Lessee Delays), Lessee may use said balance towards Lessee’s Base Rent obligations
commencing on the second month of the Lease to a maximum of Twenty-Five Thousand Dollars
($25,000.00). The Lessee Work shall be constructed by Lessor’s contractors. Lessee shall be solely
responsible for the design, function and maintenance of all Lessee Work, except as specifically provided
otherwise in the Lease.

2.2 Permits. Lessee’s space planner, architect and consulting engineers shall secure the
approval of regulatory authorities and all permits required by regulatory authorities having jurisdiction
over such approvals and permits for Lessee Work, with Lessee’s and Lessor’s cooperation to the extent
practicable.

2.3  Construction Commencement. (a) Following receipt of the approvals set forth in
Section 2.2, a contractor or contractors ("Lessee Work General Contractor") selected and employed by
Lessor, as provided below, shall commence and diligently proceed to construct and complete all Lessee
Work, subject to delays which are beyond the reasonable control of Lessor or its contractor or
contractors. The Lessee Work General Contractor shall be the contractor selected pursuant to a
procedure whereby the approved Construction Drawings are submitted to three (3) contractors to be
mutually agreed upon in writing by Lessor and Lessee, who are requested to each submit a contract bid
price (on such contract form as Lessor shall designate) to construct the Lessee Work. Lessor and Lessee
shall jointly review the bids. (b) Lessor and Lessee shall jointly select the Lessee Work General
Contractor from among those contractors submitting bids in compliance with this Work Letter
Agreement. In the event Lessor and Lessee are not able to agree upon the selection of the Lessee Work
General Contractor within one week after submittal of bids by each of the foregoing contractors, then
Lessor shall be allowed to select the Lessee Work General Contractor from among those contractors
submitting bids in compliance with this Work Letter Agreement. Promptly upon selection of the Lessee
Work General Contractor, Lessor and such contractor shall enter into a construction contract consistent
with the terms of the bid and the requirements of this Work Letter Agreement in order to construct the
Lessee Work. (c)  Lessee shall approve in writing the final bid amount of the selected Lessee Work
General Contractor; Lessor shall not be required to sign a contract with the Lessee Work General
Contractor or otherwise commence construction of the Lessee Work until Lessee has approved in writing

EXHIBIT C
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such final bid amount. Any delay by Lessee in approving the final bid amount of the Lessee Work
General Contractor beyond the day which is five (5) business days after submittal of the bids by the three
contractors noted above shall be considered Lessee Delay in accordance with Paragraph 4 below. (d)
Lessor's contract with the Lessee Work General Contractor shall provide that Lessor will make payments
within thirty (30) days after invoice, provided the Lessee Work General Contractor has submitted fully
documented invoices, including appropriate back-up and conditional/unconditional lien releases. All
invoices shall reflect a ten percent (10%) retainage amount until the work is one hundred percent
complete, as provided in such contract. Further, the Lessee Work General Contractor and Lessee's space
planner, architect and consulting engineers shall provide to Lessor two sets of final as-built drawings for
architectural, electrical, mechanical and plumbing as part of submittal of a close-out package to Lessor.
Lessor shall not be required to pay any retainage to the Lessee Work General Contractor until all
punchlist work in accordance with Paragraph 2.4 has been completed, a complete close-out package has
been submitted to Lessor and all lien releases have been submitted to Lessor.

2.4  Punch List. On or before the date upon which Lessee occupies the Premises, Lessor shall
cause the Lessee Work General Contractor to inspect the Premises with a representative of Lessee and
complete a written punch list of unfinished items of Lessee Work prior to Lessee’s moving into the
Premises. Lessee’s representative shall execute said punch list to indicate approval thereof, and if Lessee
does not disapprove the punch list within five (5) business days after receipt thereof, Lessee shall be
deemed to have approved the same. Lessor shall diligently and in good faith cause the Lessee Work
General Contractor to correct punch list items, provided however the correction of the punch list items
shall not impact the Commencement Date of the Lease.

2.5 Debris. At the time Lessor delivers possession of the Premises to Lessee, the Premises
shall be free of debris which results from the construction of the Lessee Work.

3. Changes, Additions or Alterations.

3.1  Change Order. IfLessee shall request any change, addition, deletion or alteration in the
Construction Documents ("Change Order"), Lessor (at Lessee's expense) shall cause to have prepared
and submitted to Lessee plans, specifications and cost estimates with respect to such Change Order for
Lessee’s approval, such approval not to be unreasonably withheld and to be given prior to any
implementation of the Change Order. Any such Change Order shall be subject to the provisions of
Section 1.3 and shall be authorized only in writing by Lessee. Lessor shall also have the right to review
and approve any requested Change Order, which approval will not be unreasonably withheld.

3.2  Impact of Change Order. Lessor shall, before proceeding with any Change Order,
submit to Lessee an estimate of the additional costs or savings involved and the period of time, if any, by
which the change will affect the completion date for construction of Lessee Work. If Lessee fails to
approve or disapprove such cost and delay estimate within two (2) days following receipt thereof, the
same shall be deemed approved. If Lessee approves said estimate within said period, or is deemed to
have approved said estimate, Lessor shall cause the approved Change Order to be made. The actual
delay in construction of the Lessee Work caused by implementation of the Change Order shall be
considered a Lessee Delay under Section 4. Lessor shall promptly proceed with the Change Order as
soon as reasonably practical after Lessee’s approval of the foregoing estimate by Lessor provided that if
any amount shall be payable by Lessee to Lessor on account of such Change Order, Lessor shall not be
obligated to proceed with such Change Order until Lessor receives said payment.

4, Delay.

Lessee shall be responsible for, and pay any and all costs and expenses incurred by Lessor in
connection with any actual delays in the substantial completion of the Lessee Work, and the substantial
completion of Lessee's Work shall be determined without regard to any delay in the commencement or
completion of the Lessee Work described in this Work Letter Agreement, caused by (a) Lessee failure to
approve or disapprove Lessor’s cost and/or delay estimates within the time periods required herein,
(b) any changes, additions, deletions or alterations in the Lessee Work described in the Construction
Documents which were requested by Lessee, (c) any delay by Lessee (in its capacity as Lessee) in
approving plans or other matters requiring Lessee's approval, and (d) any other delay requested or
caused by Lessee, Lessee’s space planner and/or Lessee’s System’s Contractors or other vendors. The
foregoing delays are referred to herein as "Lessee Delays."
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S. Default,

Any default by Lessee (after notice and opportunity to cure as set forth in Paragraph 13 of the
Lease) under the terms of this Work Letter Agreement shall constitute a default under the Lease to which
this Work Letter Agreement is attached, and shall entitle Lessor to exercise all remedies set forth in the

Lease.

6. Reasonable Diligence.

Both Lessor and Lessee agree to use reasonable diligence in performing all of their respective
obligations and duties under this Work Letter Agreement and in proceeding with the construction and
completion of Lessee Work.

"Lessee” "Lessor"
Housing Authority of the City of Long Beach, SCAN Health Plan, a California non-profit

a municipal corporation Com% .
By: /%’MMWAA_M/ By: K?A

ASSISTANT CITY MANAGER .

Its: EXECUTED PURg;rAgI? Its: P P EaDENT Ans CED
THE CITY CHARTER. |
APPROVED AS TO FORM Mﬁ
AUJI 20 , ]9?_?_ By: / y
ROBERT E. SHANNON, City Attorney O <

j/ufd_— Its: Chief Financial Cfficcr
DEPUTY CITY ATTORNEY

By ——o

" T
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EXHIBIT D

OFFICE BUILDING PROJECT SITE PLANS

SUBJECT PROPERTY INFORMATION

18) Property: . 521 E 4TH ST 2H, LONG BEACH CA 80802-2502 C014
APN:  7281-007-028

County: LOS ANGELES, CA Tax Rate Area: 11933
Census: 5762.00 Prop Tax: $6,811.28
Map Pg:  75-D5 Deling Tax Yr: '
New Pg: 795-E7 Exemptions:

Phone:

Owner: SCAN HEALTH PLAN’

Use: OFFICE BUILDING
Total Value: $596,098

Land Value: $212,892

Imprv Value: $383,206

Assd Yr: 1997

% Improved: 64%

Mail: 521 E ATH ST #2H; LONG BEACH CA 90802-2502%DAVID EINHORN
SALES INFORMATION IMPROVEMENTS
. LAST SALE: PRIOR SALE: Bidg/Liv Area: 11,088
Transfer Date: 04/12/93 10/11/83 # Units:
Sale Price/Type: $245,000 CONFIRMED # Bldgs: 1
Document #. 1196721 # Stories: 1
Document Type: $/SF:
1st TD/Type: $67,300 YrblVESt: 57 23
Finance: Total Rms:
Junior TD's: Bedms:
Lender: Baths(F/H):
Seller: Fireplace:
Pool:
Title Company:
Bsmt Area:
Transfer Info: Construct: |
\
" SITE INFORMATION Flooring:
) Air Cond:
Improve Type: Lot Size: 50 X 150
Zonina: cH LB Lot Area: 7.500 Heat Type: FORCED AIR
oning: ot fred: ' Quality: AVERAGE
County Use: 1900 Parking: Condition:
Bldg Class: c : Park Spaces: Style:
Flood Panel; 060136-0020B Site Influence: Other Rooms:
Flood Zone: C, 09/15/83 Ground Lease:
Phys Chars: CONCRETE FOUNDATION;CONCRETE FRAME;ROLL COMPOSITION ROOF COVER;TRUSS-JOIST ROOF
TYPE;CONCRETE EXTERIOR;
Legal: L22 B69/LONG BEACH L. 21 &
Comments: USABLE LOT:7,496;MEZZ-4,580

Copyright © 1896 TRW REDI Property Data

EXHIBITD
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SUBJECT PROPERTY INFORMATION

19) Property: 421 E 4TH ST, LONG BEACH CA 90802-2406 C024
APN:  '7281-007-065

County: LOS ANGELES, CA Tax Rate Area: 11933
Census: 5762.00 Prop Tax: $2,103.98
Map Pg: Deling Tax Yr:

New Pg: Exemptions:

Phone;

Owner:  SCAN HEALTH PLAN

. Use: PARKING LOT
Total Value: $197,167
Land Value: $192,086
Imprv Value: $5,081
Assd Yr; 1997
% Improved: 2%

Mail: 521 E4TH ST; LONG BEACH CA 90802-2502
SALES INFORMATION IMPROVEMENTS
LAST SALE: PRIOR SALE: Bldg/Liv Area: 7,500
Transfer Date: 04/12/93 04/10/84 # Units:
Sale Price/Type: # Bidgs:
Document #: # Stories:
Document Type: $/ISF.
1st TD/Type: YrblVESf: 71 71
Finance:; Total Rms:
Junior TD's: Bedmns:
Lender: Baths(F/H):
Seller: Fireplace:
Pool:
Title Company:
Bsmt Area:
Transfer Info:
Construct:
SITE INFORMATION Flooring:
. Air Cond:
Improve Type: Lot Size:
) Heat Type:
Zoning: CH* LB Lot Area: .
(o Use: 2700 Parking: Qually:
ounty Use: arking: Condition:
Bldg Class: Park Spaces: Style:
Flood Panel: Site Influence: Other Rooms:
Flood Zone: . Ground Lease:
Phys Chars:
Legal: /LONG BEACH 1/2 VAC ALLEY ADJONN &

Comments: USABLE LOT:7,736

Copyright © 1996 TRW REDI Property Data
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EXHIBIT E

FURNITURE EXHIBIT

Viewma -" i .
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SCAN FURNITURE INVENTORY

TEM DESCRIPTION FINISH QUANTITY

Delete

B3 xR 0@ Delete
Computer Table 28"X48° Metal o4
Conferenice Tabie 38" Round Wouod 9
Folding Table- Small 24°X3%6" . Metal ' 1
Foiding Table- Lsrge 3T Metal 3
End Tsble 18* Round Plastic Lsminate 2

FiaGablimetxx X xno B awer LK XK XKWV FRE XX KX XX XRXXXXoopgexxx  Delete

Delete
Delete
Delete
Delete
Delete
Delete
Delete
Task Chalr Grey 13 %
Stacking Chalr Blue &8
*1f available, the following chairs could be used by the.Tenant -
1. Task chaixrs with arms, grey fabric
by United, Model NS-1 or NS-2 Approx. 39
2. Task chairs w/out arm rests,
grey fabric, by United . Approx. 14
3. Tasgk chairs w/arms, dark turquoise :
fabric, by Steelcase, Model 45712230 Approx. 6
4, Task chairs w/leather arms, brown
upholstery, by Knowle Approx. 18
g\projectsiscanFum-inv.ads ' Page 1
EXHIBIT E
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" EXHIBIT F

M DUM _OF EMENT DA
AND EXPIRATION DATE

The undersigned are the parties to that certain Standard Office Lease-Gross, for the
Building located at 521 East Fourth Street, Long Beach, California, dated as of
, 1999. Pursuant to the terms of the Lease, the undersigned hereby
acknowledge and agree upon the following dates:

1. The Commencement Date of the Lease is agreed to be:

2. The expiration date of the Term of the Lease is agreed to be:

The above is agreed to by the undersigned as of

SCAN HEALTH PLAN,
a California non-profit corporation

By:

Its:

Its:

HOUSING AUTHORITY OF THE
CITY OF LONG BEACH,
a municipal corporation

EXHIBIT F



ADDENDUM 1 TO LEASE
BY AND BETWEEN
SCAN HEALTH PLAN, A CALIFORNIA NON-PROFIT CORPORATION
(“LESSOR”)
AND HOUSING AUTHORITY OF THE CITY OF LONG BEACH,
A MUNICIPAL CORPORATION (“LESSEE”)
CONCERNING 521 EAST FOURTH STREET
LONG BEACH, CA

This Addendum Number 1 to Lease shall serve to supplement and, to the degree
inconsistent with, shall supersede the Lease dated _August 10, 1999 by and between
SCAN Health Plan, a California non-profit corporation (“Lessor”) and Housing Authority of
the City of Long Beach, a municipal corporation (“Lessee”).

1.5.1 COMMENCEMENT DATE.

The initial lease term and rent shall commence five (5) calendar days following the
date that the Tenant Improvements are Completed and the Premises are Ready for
Occupancy. The terms “Completed” and “Ready for Occupancy” shall mean the date, upon
which all of the following have taken place: (1) Selected contractor has completed the Tenant
Improvements and other work that it is obligated to perform pursuant to the Work Letter
Agreement, notwithstanding “punch list” items which do not interfere with use of the
Premises, (2) Lessor obtains a Certificate of Occupancy or equivalent for the Premises, (3) all
Building fire alarms, smoke detectors, exit lights, life safety equipment and other Building
code requirements are installed and operational on the Premises, (4) HVAC, utilities,
plumbing service and doors and hardware for the Premises are sufficiently completed so as to
enable Lessee to move in and install its furniture, fixtures, machinery and equipment in the
Premises and conduct normal business pperations in the Premises. The "Target
Commencement Date" shall be - 21 i Joo, 1996

2,23 OFFICE BUILDING PROJECT/VEHICLE PARKING.

The Office Building Project includes the Building located at 521 East Fourth Street as
identified in Exhibit D as APN 7281-007-026 and the parking lot (“Parking Lot”) identified in
Exhibit D as APN 7281-007-065. Notwithstanding anything to the contrary contained in the
Lease, Lessee shall have the exclusive use of the Parking lot. Said parking shall be granted to
Lessee free of charge during the initial Lease Term and option term if Lessee exercises their
option to extend. No overnight parking shall be allowed at the Parking Lot or elsewhere
within the Office Building Project.

4.1.1 BASE RENT.

All payments of rent and notices to Lessor under this Lease shall be
paid or given by Lessee to Lessor at the following address, which address may be changed
from time to time by Lessor:

SCAN Health Plan

Attention: Mr. JeffE. Myers

3780 Kilroy Airport Way, Suite 600
Long Beach, California 90806-2460

4.2.1 OPERATING EXPENSES.
Lessee shall pay all costs for electricity, gas and water provided to the Premises and to
the exterior of the Building. In addition, Lessee shall pay all costs for janitorial services,

including supplies, to the interior of the Premises. Lessee shall also be responsible for trash
disposal. Lessee shall be responsible for securing all of such services.
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Except as provided in the Lease and this Addendum, Lessor shall be responsible for
real estate taxes including the Lessee Work Allowance. Except as provided in the Lease and
this Addendum, Lessor shall be responsible for casualty insurance for the Building and
casualty insurance for the improvements to the Premises existing as of the date of this Lease
(but not including the Lessee Work described in Exhibit C to the Lease and any alterations or
additions to the Premises which may be made or installed by Lessee), property management,
and maintenance and repairs to the Office Building Project (including the Premises), including,
but not limited to, all surface and structural elements of the roof, bearing walls and
foundations of the Building; plate glass; electrical; plumbing; lighting; heating, ventilating and
air conditioning systems (“HVAC”); and all other structural elements of the Building. Lessor
shall be responsible for the replacement of any existing capital items within the Building, but
only as is necessary to comply with Lessor’s obligations under the preceding sentence. Lessor
shall not be required to install or replace any capital items within the Building except as
provided in the preceding two sentences. Notwithstanding the preceding, all repair costs
associated with Lessee’s physical occupancy of the Premises shall be borne by Lessee,
including such items as clogged toilets, plumbing, paint, flooring, carpet, electrical, normal
HVAC maintenance and service items and damage from any vending machines maintained by
Lessee upon the Premises. Lessee shall procure and maintain HVAC service contracts for the
Term of the Lease. Lessee shall at all times be responsible for HVAC balancing and
distribution within the Building (both as to the initial Lessee Work and thereafter during the
Term of the Lease). Lessee shall in addition be responsible for any damage to the Premises
and/or injury of any type arising from Lessee's contractors or vendors working within or
about the attic space of the Building.

6.2 COMPLIANCE WITH LAW.

(@)  Lessor and Lessee agree that Lessee is accepting the Premises in its present,
as-is condition, subject to Lessor’s obligation to furnish the Lessee Work Allowance provided
for in Exhibit “C” and Paragraph 6.3(b).1 below. Specifically, Lessor advises Lessee that the
Premises do not meet current building code and other requirements, including, without
limitation, compliance with the Americans With Disabilities Act. Lessee has executed this
Lease with the full knowledge of such matters and agrees that Lessor shall have no further
liability or responsibility for compliance of the Premises with applicable legal requirements,
other than the furnishing of the Lessee Work Allowance in accordance with Exhibit “C”.
Lessee shall utilize the Lessee Work Allowance for purposes of effecting compliance of the
Premises with the ADA and other legal requirements. Except as provided in Addendum 1,
Paragraph 4.2.1, Lessor shall not be responsible for any capital or other improvements to the
Premises or the Office Building Project during the term of the Lease.

6.3 CONDITION OF PREMISES.

(@).1 Any claim by Lessee that the plumbing, lighting, air conditioning and heating
system in the Premises is not in good operating condition as of the
Commencement Date must be made in writing to Lessor within thirty (30)
days after the Commencement Date.

(b).1 Lessor agrees to replace the Building’s roof, repaint the exterior of the
Building, and slurry and restripe the parking lot owned by Lessor prior to the
Commencement Date of the Lease.

7.1.1 MAINTENANCE. REPAIRS. ALTERATIONS AND COMMON AREA
SERVICES. ‘

a) General Action. If Lessee provides notice ("Repair Notice") to Lessor of an
event or circumstance which pursuant to the terms of this Lease requires Lessor to repair,
alter, improve and/or maintain the Premises ("Required Action") and Lessor fails to provide
the Required Action within the time period required by this Lease, or a reasonable period of
time if no specific time period is specified in this Lease, after the date of Lessor's receipt of the
Repair Notice ("Notice Date"), or, in any event, does not commence the Required Action
within ten (10) days after the Notice Date and complete the Required Action within thirty
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(30) days after the Notice Date (provided that if the nature of the Required Action is such that
the same cannot reasonably be completed within a thirty (30) day period, Lessor's time period
for completion shall not be deemed to have expired if Lessor diligently commences such cure
within such period and thereafter diligently proceeds to rectify and complete the Required
Action, as soon as possible), then Lessee may proceed to take the Required Action, pursuant
to the terms of this Lease, and shall deliver a second notice to Lessor at least three (3)
business days prior to commencement of the Required Action specifying that Lessee is taking
the Required Action ("Second Notice").

(b) Emergency Action. Notwithstanding the foregoing, if there exists an
emergency such that the Premises are rendered untenantable and Lessee's personnel are forced
to vacate the Premises and if Lessee gives written notice to Lessor ("Emergency Notice") of
Lessee's intent to take action with respect thereto ("Necessary Action") and the Necessary
Action is also a Required Action, and the emergency could be cured by such Necessary
Action, Lessee may take the Necessary Action if Lessor does not commence the Necessary
Action within one (1) business day after the Emergency Notice ("Emergency Cure Period")
and thereafter use its commercially reasonable best efforts and due diligence to complete the
Necessary Action as soon as possible.

(¢)  Restrictions on Action. If any Necessary Action will affect the systems and
equipment located within the Building ("Building Systems"), the structural integrity of the
Building, or the exterior appearance of the Building, Lessee shall use only those contractors
used by Lessor in the Building for work on the Building Systems or its structure, and Lessor
shall provide Lessee (when available and upon Lessee's request) with notice identifying such
contractors and any changes to the list of such contractors, unless such contractors are
unwilling or unable to perform such work, in which event Lessee may utilize the services of
any other qualified contractors who normally and regularly perform similar work in
comparable buildings except for any contractors who Lessor specifically notifies Lessee in
writing, within five (5) business days of Lessor's receipt of a Repair Notice or one (1) business
day of Lessor's receipt of an Emergency Notice, that Lessee may not use for such work.

(d)  Reimbursement For Action. If any Required Action or Necessary Action is
taken by Lessee pursuant to the terms of this Paragraph 7.1.1, then Lessor shall reimburse
Lessee for its reasonable and documented costs and expenses in taking the Required Action or
Necessary Action within thirty (30) days after receipt by Lessor of an invoice from Lessee
which sets forth a reasonably particularized breakdown of its costs and expenses in connection
with taking the Required Action or Necessary Action on behalf of Lessor ("Repair Invoice").
In the event Lessor does not reimburse Lessee for the Repair Invoice within thirty (30) days
of receipt, then Lessee may deduct from the next rent payable by Lessee under this Lease, the
amount set forth in the Repair Invoice ("Offset Right"). Notwithstanding the foregoing, if
Lessor delivers to Lessee within thirty (30) days after receipt of the Repair Invoice, a written
objection to the payments of such invoice, setting forth with reasonable particularity Lessor's
reason for its claim that the Required Action or Necessary Action did not have to be taken by
Lessor pursuant to the terms of the Lease or that Lessee breached the terms of this Paragraph
7.1.1, or that the charges are excessive (in which case Lessor shall pay the amount it contends
would not have been excessive), then Lessee shall not be entitled to deduct such amount from
rent until and unless a court of competent jurisdiction determines that Lessee's offset against
rent is in compliance with this Paragraph 7.1.1.

7.3 ALTERATIONS AND ADDITIONS.

(¢)  Lessee shall leave upon the Premises all wiring, cabling and conduit existing
within the Premises during the term of the Lease.

8.1.1 INSURANCE OBLIGATIONS-LIABILITY INSURANCE.
Concurrent with the execution of this Lease and in partial performance of Lessee’s

obligations hereunder, Lessee shall deliver to Lessor a Certificate of Self-Insurance on
Lessee’s standard form providing evidence of coverage for:
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Commercial general liability self-insurance equivalent in coverage scope to ISO CGL
. CG 0001), naming the Lessor as an additional insured from and against claims, demands,
causes of action, expenses, costs or liability for injury to or death of persons, or damage to or
loss of property arising out of the use, occupancy or maintenance of the Premises and all
activities performed at the Premises by or on behalf of Lessee, and including contractual
liability coverage, in an amount not less than two million dollars (US $2,000,000.00) per
occurrence and in aggregate, although such coverage amount shall not, however, limit the
liability of Lessee hereunder. Said insurance shall be primary insurance with respect to Lessor
and shall include cross liability coverage. The privilege to self-insure certain risks shall be
limited to the original Lessee (meaning the City of Long Beach).

Lessee shall deliver to Lessor evidence of coverage for approval as to suﬁiciency and
form prior to the Commencement Date.

8.3.1 INSURANCE OBLIGATIONS-PROPERTY INSURANCE.

Concurrent with the execution of this Lease, Lessee shall procure and maintain at
Lessee’s expense for the duration of this Lease including any extensions, renewals, or holding
over thereof, “All Risk” property insurance in an amount sufficient to cover the full
replacement value of Lessee’s personal property, all items of Lessee’s Work, as defined in the
Workletter Agreement, and any subsequent Alterations and Additions as defined in the Lease,
and fixtures and equipment on the leased Premises. The original Lessee (meaning the City of
Long Beach) may self-insure some or all of the risks which would be covered by ti.- foregoing
“All Risk” property insurance pollcy provided that it does so in full compliance with the
requirements of this Lease.

Lessee and Lessor shall obtain and maintain all insurance required hereunder: (1) with
. insurance companies that are admitted to write insurance in the State of California, (2) with
non-admitted insurers, authorized in the State of California, and/or (3) under a self-insurance
program. All third-party insurers shall have a rating of at least A- VIII by the A M. Best
Company. Any self-insurance program or self-insured retention must be approved separately
in writing by the mutual agreement of Lessor and Lessee, and shall protect the other party in
the same manner and to the same extent as it would have been protected had the policy or
policies not contained self-insurance or self-insured retention provisions. Each insurance
policy to be maintained by Lessee shall be endorsed to state that coverage shall not be
suspended, voided, changed, or canceled except after thirty (30) days prior written notice to
Lessor. Each insurance policy to be maintained by Lessee pursuant to this Lease shall be
primary and non-contributing to any other insurance or self-insurance maintained by Lessor.

Lessee shall deliver to Lessor certificates of insurance and endorsements for approval
as the sufficiency and form prior to the Commencement Date hereunder. The certificates and
endorsements for each insurance policy shall contain the original signature of a person
authorized by that insurer to bind coverage on its behalf.

8.6.1 WAIVER OF SUBROGATION.

For so long as Lessee complies in all respects with the requirements of this Lease
regarding self insurance and self-insured retentions, the mutual waivers of subrogation set
forth in Paragraph 8.6 of the Lease shall apply and be effective to the same extent as if Lessee
maintained all ‘policies of insurance required by the Lease with insurance carriers and
disregarding the effect of any provisions of the Lease or this Addendum authorizing Lessee to
self-insure risks and/or authorizing the inclusion in policies of insurance maintained by Lessee
of self-insured retentions or deductibles.

8.7.1 INDEMNITY.

The indemnity by Lessee in favor of Lessor set forth in the first sentence of Paragraph
8.7 of the Lease shall not include any claim, cost and expense to the extent the same arises
from the gross negligence and/or willful misconduct of Lessor.
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8.10 INSURANCE OBLIGATIONS-ADJUSTMENTS.

Any modification or waiver of the insurance requirements herein shall be made only
with the mutual, written approval of the Lessor’s Risk Manager or designee and of the
Lessee’s Risk Manager or designee. .

Not more frequently than every three (3) years, if in the reasonable opinion of Lessor
or of Lessor’s Risk Manager or designee, the amount of the foregoing insurance coverage is
not adequate, Lessee shall increase the insurance coverage as required by Lessor, but not to a
level greater than that required by Lessors of comparable buildings.

10.4.1 JOINT ASSESSMENT.,

The provisions of Paragraph 10.4 of the Lease shall not apply to the initial Lessee
(meaning the City of Long Beach) because of the tax-exempt status of such initial Lessee. In
the event the Lease is assigned to an entity which does not enjoy such tax-exempt status
and/or if for any other reason such tax-exempt status is not available to Lessee, the provisions
of Paragraph 10.4 shall again apply.

11.4.1 EXCESS USAGE BY LESSEE.

Lessee shall use the utility connections within or about the Premises and/or the
Building within their design capacity and in compliance with applicable law. In the event
Lessee desires to use utilities in excess of those which can be provided by the utilities systems
existing within the Premises and/or the Building, Lessee may, with the prior written consent
of Lessor, install additional or upgraded utility facilities to the Premises and/or the Building at
Lessee’s expense.

12.5.1 LESSOR'S EXPENSES.

The amount of Lessor's expenses for which Lessee shall reimburse Lessor shall be
limited to the sum of $1,500.00 (plus $100.00 for each year of the Term of the Lease which
has elapsed at the time of such assignment) provided that such assignment transaction is a
straight-forward transaction not involving multiple parties, amendments to the Lease and/or
any alterations to the Premises for which Lessor's consent must be obtained pursuant to the
terms of this Lease.

132 REMEDIES.
(b)  Exercise the remedy described in California Civil Code Section 1951.4 (Lessor

may continue this Lease in effect after Lessee’s breach and abandonment and recover rent as
it becomes dues, if Lessee has right to sublet or assign, subject only to reasonable limitations).

15.1 BROKER’S FEE.

Matlow-Kennedy Commercial Real Estate Services (“Broker”) only represents Lessee
in this transaction. Lessor shall pay Matlow-Kennedy Commercial Real Estate Services a
commission of four and fourteen hundredths percent (4.14%) of the total value of the Lease.
The Commission shall be payable 1/2 upon full execution of the Lease and 1/2 upon
occupancy. Lessor, or successor to Lessor, as the case may be, shall pay Broker four and
fourteen hundredths percent (4.14%) of the total value of the Lease wnth regard to the Option
Term or extended term if entered into by Lessor and Lessee.
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26.1 HOLDING OVER.

In the event Lessee remains in possession of the Premises after the expiration
of the Term pursuant to Paragraph 26 of the Lease, Lessee shall pay as Base Rent to Lessor
the sum of one hundred twenty-five percent (125%) of the Base Rent payable immediately
prior to expiration of the Term of the Lease for the first month of such holdover, one hundred
fifty percent (150%) of the Base Rent payable immediately prior to expiration of the Term of
the Lease for the second and third months of such holdover, and thereafter two hundred
percent (200%) of the Base Rent payable immediately prior to expiration of the Term of the
Lease.

39.4 OPTION TO EXTEND.
39.4.1 OPTION RIGHT

Lessor hereby grants Lessee one (1) option to extend the initial term of the
Lease for the entire Premises for a period of five (5) years (the "Option Term"), which option
shall be exercisable only by written Exercise Notice (as defined below) delivered by Lessee to
Lessor as provided below, provided that, as of the date of delivery of such Exercise Notice,
Lessee is not in a state of uncured monetary or other default following the expiration of the
applicable cure periods under the Lease. Upon the proper exercise of such option to extend,
and provided that, as of the end of the Initial Term, Lessee is not in default, as described
above, under the Lease, the Initial Term shall be extended for the Option Term.

39.4.2 OPTION RENT

The annual basic rent payable by Lessee during the Option Term (the "Option
Rent") shall be equal to the rate which takes into account all of the following terms and
conditions (the "Fair Market Rent") which for purposes hereof means 95% of the monthly
Base Rent, at which lessors, as of the commencement of the Option Term, are leasing non-
sublease space comparable in size, location and quality to the Premises for a comparable term,
in the Long Beach, California area, taking into consideration all concessions and inducements
generally being granted at such time; provided, however, that in no event shall the Fair
Market Rent be less than the Base Rent in effect as of the expiration of the initial term of the
Lease. All other terms and conditions of the Lease shall apply throughout the Option Term;
provided, however, that Lessor shall not be required to furnish Lessee with any improvement
or refurbishment allowance and Lessee shall in no event have the option to-extend the Initial
Term of the Lease beyond the Option Term described in Paragraph 39.4.1 above.

39.4.3 EXERCISE OF OPTION

The option contained in this Paragraph 39.4 shall be exercised by Lessee, if at
all, no more than nine (9) months and not less than six (6) months before expiration of the
Initial Term (“Exercise Date”), by delivering written notice ("Exercise Notice") thereof to
Lessor. Lessor will work with Lessee to establish the Fair Market Rent during the following
thirty (30) calendar days. After the Exercise Date, the parties shall follow the procedure and
the Fair Market Rent shall be determined as set forth in Paragraph 39.4.4 below. Lessee’s
failure to deliver the Exercise Notice on or before the Exercise Date shall be conclusively
deemed to constitute Lessee’s waiver of its extension right hereunder.

39.4.4 DETERMINATION OF OPTION RENT

In the event Lessee timely and appropriately objects in writing to the Fair
Market Rent initially determined by Lessor, Lessor and Lessee shall attempt to agree upon the
Fair Market Rent, using their best good-faith efforts. If Lessor and Lessee fail to reach
agreement within twenty (20) business days following Lessor's receipt of Lessee's objection to
Lessor's initial determination of the Fair Market Rent (the "Qutside Agreement Date"), then
each party shall submit to the other party a separate written determination of the Fair Market
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Rent within fifteen (15) business days after the Outside Agreement Date, and such
determinations shall be submitted to arbitration in accordance with Paragraphs 39.4.4(a)
through 39.4.4(g) below. Failure of Lessee or Lessor to submit a written determination of the
Fair Market Rent within such fifteen (15) business day period shall conclusively be deemed to
be the non-submitting party's approval of the Fair Market Rent submitted within such ten (10)

business day period by the other party.

(@  Within thirty (30) days after the Outside Agreement Date, Lessor and
Lessee shall each appoint one arbitrator who shall by profession be an independent real estate
broker who shall have no ongoing business relationship with Lessee or Lessor and who shall
have been active over the five (5) year period ending on the date of such appointment in the
leasing of office buildings in the Long Beach, California area. The determination of the
arbitrators shall be limited solely to the issue of whether Lessor’s or Lessee’s submitted Fair
Market Rent is the closest to the actual Fair Market Rent as determined by the arbitrators,
taking into account the requirements of Paragraph 39.4.2 and the provision of Paragraph
39.4.2 stating that the Fair Market Rent may not be less than the Base Rent in effect as of the
expiration of the initial term of the Lease. Each such arbitrator shall be appointed within
thirty (30) days after the Outside Agreement Date.

(b)  The two (2) arbitrators so appointed shall within ten (10) days of the
date of the appointment of the last appointed arbitrator agree upon and appoint a third
arbitrator who shall be qualified under the same criteria as set forth hereinabove for
qualification of the initial two (2) arbitrators.

(c) The three (3) arbitrators shall within thirty (30) days after the
appointment of the third arbitrator reach a decision as to whether Lessor’s or Lessee’s
submitted Fair Market Rent is the closest to the actual Fair Market Rent, and, subject to the
provision of paragraph 39.4.2 stating that the Fair Market Rent may not be less than the Base
Rent in effect as of the expiration of the initial term of the Lease, shall use the closest of
Lessor’s or Lessee’s submitted Fair Market Rent figures as the Fair Market Rent for purposes
of calculating the Option Rent, and shall notify Lessor and Lessee thereof.

(d)  The decision of the majority of the three (3) arbitrators shall be binding
upon Lessor and Lessee.

(¢e)  If either Lessor or Lessee fails to appoint an arbitrator within thirty
(30) days after the Outside Agreement Date, the arbitrator appointed by one of them shall
reach a decision, notify Lessor and Lessee thereof, and such arbitrator's decision shall be
binding upon Lessor and Lessee.

® If the two (2) arbitrators fail to agree upon and appoint a third
arbitrator within the time period provided in Paragraph 39.4.4(b) above, then the parties shall
mutually select the third arbitrator. If Lessor and Lessee are unable to agree upon the third
arbitrator within ten (10) days, then either party may, upon at least five (5) days' prior written
notice to the other party, request the Presiding Judge of the Los Angeles County Superior
Court, acting in his private and non judicial capacity, to appoint the third arbitrator.
Following the appointment of the third arbitrator, the panel of arbitrators shall within thirty
(30) days thereafter reach a decision as to whether Lessor’s or Lessee’s submitted Fair
Market Rent shall be used and shall notify Lessor and Lessee thereof.

(g8)  Each party shall pay the fee of its own counsel and any expert witness
called by such party, as well as the fee of the arbitrator selected by such party. In the event a
third arbitrator is utilized in accordance with the foregoing procedure, the costs and fees of
the third arbitrator shall be equally divided by Lessor and Lessee.
50. FURNITURE AND FIXTURES.

Lessor shall make available to Lessee free of charge for the duration of the original
term and option term if exercised by Lessee the furniture and fixtures as outlined in the
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attached Exhibit E (“Furniture Exhibit”). Lessor and Lessee acknowledge the items listed on
Exhibit E attached hereto and made a part hereof are currently the property of Lessor. In the
event Lessee chooses not to use any or all of the items listed on Exhibit E, Lessor shall
remove said items within a reasonable time frame from the Premises. Lessee agrees to return
all items listed on Exhibit E to Lessor at the expiration of the Lease (including the option term
if said Option Term is exercised by Lessee), in their existing condition as of the
Commencement Date of the lease, normal wear and tear excepted. The provision of such
furniture and fixtures for Lessee's use shall be without any representation or warranty
whatsoever by Lessor. In no event shall Lessor have any obligation whatsoever to repair or
replace any such furniture and fixtures. Lessee's use of such furniture and fixtures shall be at
Lessee's sole risk. Lessee shall be responsible for the storage of all such furniture and fixtures
prior to the Commencement Date.

51. HAZARDOUS MATERIJALS.

(@)  Lessee shall not bring, place, hold, treat or dispose of any Hazardous Material
(defined hereafter) on, under or at the Premises, the Building or the Office Building Project.
Lessee shall not use the Premises or any other portion of the Building or the Office Building
Project as a treatment, storage or disposal (whether permanent or temporary) site for any
Hazardous Material. Lessee shall not cause or allow any material with asbestos,
polychlorinated biphenyls (PCBs) or formaldehyde or other Hazardous Materials to be
incorporated into any improvements or alterations which it makes or causes to be made to the
Premises. Lessee shall promptly comply with the requirements of Section 25359.7(b) of the
California Health and Safety Code and/or any successor or similar statute to provide Lessor
with written notice that any Hazardous Material has come or will come to be located on or
beneath the Premises, the Building or the Office Building Project if Lessee discovers or has
reasonable cause to believe of the presence of such materials; should Lessee fail to so notify
Lessor, Lessor shall have all rights and remedies provided for such a failure by such Section
25359.7(b) in addition to all other rights and remedies which Lessor may have under the
Lease or otherwise. Lessee shall not take any remedial action related to Hazardous Materials
located in or about the Premises, the Building or the Office Building Project and shall not
enter into a settlement, consent decree or compromise in response to any claim related to
Hazardous Materials without first notifying Lessor in writing of Lessee's proposed action and
affording Lessor a reasonable opportunity to appear, intervene or otherwise participate in any
discussion or proceeding for the purposes of protecting Lessor's interest in the Premises, the

Building and the Office Building Project.

(b)  Lessee shall immediately notify Lessor in writing of: (i) any enforcement,
clean-up, removal or other governmental action instituted, completed or threatened with
regard to Hazardous Materials involving the Premises, the Building or the Office Building
Project: (ii) any claim‘'made or threatened by any person against Lessee, Lessor, the Premises,
the Building or the Office Building Project related to damage, contribution, cost recovery,
compensation, loss or injury resulting from or claimed to result from any Hazardous
Materials; (iii) any reports made to any environmental agency arising out of or in connection

" with any Hazardous Materials at or removed from the Premises, the Building or the Office

Building Project, including any complaints, notices, warnings or assertions of any violation in
connection therewith; (iv) any spill, release, discharge or disposal of Hazardous Materials that
occurs with respect to the Premises or Lessee's operations, including, without limitation, those
that would constitute a violation of California Health and Safety Code Section 25249.5 or any
other Environmental Law and/or (v) Lessee's discovery of any occurrence or condition on,
under or about the Premises, the Building or the Office Building Project or any real property
adjoining or in the vicinity of the ‘Office Building Project or any part thereof causing or
possibly causing the Office Building Project or any part thereof to be subject to any
restrictions on the ownership, occupancy, transferability or use under any Environmental Law,
including, without limitation, Lessee’s discovery of any occurrence or condition on any real
property adjoining or in the vicinity of the Office Building Project that could cause the Office
Building Project or any part thereof to be classified as "border-zone property” under the
provisions of California Health and Safety Code §§ 25220 et seq. or any regulation adopted in
accordance therewith, or to be otherwise subject to any restrictions on the ownership,
occupancy, transferability or use of the Office Building Project or any part thereof under any
Environmental Law.
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(c)  In addition to any other indemnity contained in the Lease, Lessee hereby shall
defend, indemnify and hold Lessor and its partners, shareholders, officers, directors, trustees,
employees, agents, affiliates, representatives and management and other contractors
(collectively, "Lessor's Affiliates” harmless from and against any and all losses, liabilities,
general, special, consequential and/or incidental damages, injuries, costs, expenses, claims of
any and every kind whatsoever (including, without limitation, court costs, attorney's fees,
damages to any person, the Premises, the Building, the Office Building Project or any other
property or loss of rents) which at any time or from time to time may be paid, incurred or
suffered by or asserted against Lessor with respect to, or as a direct or indirect result of: (1)
breach by Lessee of any of the covenants set forth in this paragraph, and/or (2) to the extent
caused or allowed by Lessee, or any agent, employee, contractor, invitee or licensee of
Lessee, the presence on, under or the escape, seepage, leakage, spillage, discharge, emission,
release from, onto or into the Premises, the Building, the Office Building Project, any land, .
the atmosphere, or any watercourse, body of water or ground water of any Hazardous
Material (including, without limitation, any losses, liabilities, damages, injuries, costs,
expenses or claims asserted or arising under the Comprehensive Environmental Response,
Compensation and Liability Act of 1980 (42 U.S.C. §§ 9601 et seq.), any so-called
"Superfund" or "Superlien" law, the Resource Conservation and Recovery Act of 1980 (42
U.S.C. §§ 6901 et seq.), the Federal Water Pollution Control Act (33 U.S.C. §§ 1251 et
seq.), the Safe Drinking Water Act (42 U.S.C. §§ 300f et seq.), the Toxic Substances Control
Act (15 U.S.C. §§ 2601 et seq.), the Clean Air Act (42 U.S.C. §§ 7401 et. seq.), California
Health & Safety Code §§ 25100 et seq. and §§ 39000 et. seq., the California Safe Drinking
Water & Toxic Enforcement Act of 1986 (California Health & Safety Code §§ 25249.5 et
seq.), the Porter-Cologne Water Quality Control Act (California Water Code §§ 13000 et
seq.), any and all amendments and remodifications of the foregoing statutes, or any other
federal, state, local or other statute, law, ordinance, code, initiative measure, rule, regulation,
permit, order decree regulating, relating to or imposing liability or standards of conduct
concerning Hazardous Materials; all of the foregoing shall collectively be referred to as
("Environmental Laws"). The undertaking and indemnification set forth in this paragraph
shall survive the termination of the Lease and shall continue to be the personal liability and
obligation of Lessee, binding upon Lessee forever. :

(d) "Hazardous Material" means any hazardous, harmful, odorous, radioactive,
toxic or dangerous waste, substance or material, including, without limitation, any hazardous
or toxic substance or waste or any pollutant or contaminant defined as such in (or for
purposes of) any Environmental Laws as are now or at any time hereafter may be in effect.
Lessee's liability under this paragraph shall extend to any and all such Hazardous Materials
whether or not such substance was defined, recognized or known or suspected of being
hazardous, toxic, dangerous or wasteful at the time of any act or omission giving rise to
Lessee's liability. —Notwithstanding the foregoing prohibition against the location of
Hazardous Materials on or about the Premises, the Building or the Office Building Project, if
Lessee or its agents, employees or contractors cause any Hazardous Materials to be located
on or about the Premises, the Building or the Office Building Project, then Lessee shall obtain
insurance or other means of financial capability satisfactory to Lessor (in its sole discretion) to
assure compliance with the indemnity and other obligations of Lessee related to Hazardous
Materials set forth in the Lease or otherwise now or in the future required by law; such
insurance or other means of financial capability shall be on such forms, in such amounts and
with such persons as from time to time required by Lessor, and otherwise be satisfactory to
Lessor (in its sole discretion). The provisions of this entire Section shall govern and control
over any inconsistent provisions of the Lease.

()  Notwithstanding any contrary provision of this section, Lessee shall be allowed
to use and store upon the Premises reasonable quantities of commonly used office materials
(including, without limitation, copier toner and commonly used cleaning supplies), provided
that all such office materials are stored, used and disposed of by Lessee in strict compliance
with all applicable Environmental Laws.

Page 9 of 11



52. NON-DISTURBANCE AGREEMENT.

With respect to any mortgages, deeds of trust or other liens entered into by and
between Lessor and any such mortgagee or any and all future mortgagee(s) (collectively
referred to as "Lessor's Mortgagee"), Lessor shall use commercially reasonable efforts to
secure and deliver to Lessee a Non-Disturbance, Subordination and Attornment Agreement
from and executed by Lessor's Mortgagee for the benefit of Lessee.

53. ACCESS.

Lessee shall have access to Premises and its respective common areas seven (7) days a
week, twenty four (24) hours a day.

54, FORCE MAJEURE.

Other than for Lessee's obligations under this Lease that can be performed by the
payment of money (e.g., payment of Rent and maintenance of insurance), if either party shall
be delayed or prevented from the performance of any act required under this Lease by reason
of acts of God, strikes, lockouts, labor troubles, inability to procure materials, restrictive
governmental laws or regulations, or other cause without fault and beyond the control of the
party obligated, performance of this act shall be excused for the period of the delay and the
period for the performance of any act shall be extended for a period equivalent to the period
of the delay; provided, however, nothing in this Section shall excuse Lessee from the prompt
payment of any rental or other charge required of Lessee except as may be provided
elsewhere in this Lease.

55. GENERAL RULES.

The general rules for the operation of the Building set forth in Exhibit B to the Lease
are hereby clarified and/or modified as follows:

(@  Notwithstanding Paragraph 6 of the General Rules, Lessee shall be
allowed to change the locks on the Building provided that Lessee does not impair the
functioning of the Building's security system, and furnishes notice of such action and new keys
to Lessor.

(b)  Notwithstanding Paragraph 8 of the General Rules, Lessee shall be
allowed to hang pictures, whiteboards and other comparable items upon the interior walls of
the Premises, provided that Lessee does so in a reasonably careful manner that does not
unduly damage the interior wall surfaces.

(c)  Notwithstanding Paragraph 11 of the General Rules, Lessee shall be
allowed to employ third-party service contractors upon or about the Building in connection
with Lessee's use of the Building consistent with the Lease, provided that all such third-party
service contractors are properly licensed and maintain commercial general liability insurance
policies and workers' compensation insurance policies reasonably appropriate for the nature of
their respective businesses and in compliance with Lessor's minimum requirements for
insurance. Upon request, Lessee shall promptly furnish to Lessor the names, addresses and
evidence of insurance coverage of any such service contractor and shall, if requested by
Lessor in writing, cause such service contractors to name Lessor as an additional insured on
their policies of commercial general liability insurance.

(d)  Notwithstanding Paragraph 12 of the General Rules, Lessee shall be
allowed occasional access to the Building during evening and weekend hours for use of the
Building in a manner consistent with the Lease. Lessee shall abide by all reasonable
procedures implemented by Lessor for the security of the Building.

Page 10 of 11




_ (e)  Notwithstanding Paragraph 14 of the General Rules, Lessee shall be
allowed to install interior window coverings within the Premises, provided that Lessee
exercises due care to see that the Premises are not unduly damaged from such installation and
Lessee repairs any damage to the Premises caused by the removal of such window coverings
at the expiration of the Term of the Lease.

® Notwithstanding Paragraph 17 of the General Rules, Lessee shall be
allowed to use UL-listed fans within or about the Premises in compliance with all applicable
legal requirements.

(8) Notwithstanding Paragraph 19 of the General Rules, Lessee shall be
allowed to use and operate UL-listed small kitchen apphances within or about appropriate
areas of the Premises (including, by way of illustration, microwave ovens and coffee makers)
in compliance with applicable legal requirements and within areas of the Premises designated
for such purposes.

(h)  Notwithstanding Paragraph 22 of the General Rules, Lessor shall
periodically remove and/or paint over graffiti upon the exterior of the Building at such
intervals as Lessor reasonably deems appropriate. Lessee shall use all due care to minimize
the incidence of graffiti upon or about the Building.

S6. PARKING FACILITIES.

Lessee shall be allowed to use, operate and run the parking lot which is owned by
Lessor as described in Exhibit D. Lessee shall be responsible for the day-to-day operation of
such parking facilities, including, without limitation, monitoring the parking within such
facilities so as to limit the use of such facilities to only occupants of the Building. Except as
may be approved in writing in advance by Lessor, Lessee shall not authorize the parking upon
the Building's parking facilities of any vehicles by persons who are not actually employees
and/or visitors of Lessee in connection with Lessee's operations within the Building. Further,
under no circumstances will Lessee utilize the Building's parking facilities for storage,
maintenance of vehicles or any parking activities on a 24-hour a day basis. Except as may be
approved in advance by Lessor in writing, Lessee shall cause the Building's parking facilities
to be vacated between the hours of 10:00 p.m. and 6:00 a.m. of the following morning.
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