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. ~/r '\f.- • AMERICAN INDUSTRIAL REAL ESTATE ASSOCIATION

STANDARD INDUSTRIAUCOMMERCIAL SINGLE-TENANT LEASE-NET
(Do not use this form for Multi-Tenant Property)

1. Balle Provisions (NBulc ProvIsions")
1.1 Parties: Thill. ~~ (NL,eaae''l. dated for referenceJlU~S only. __ --:..A""'p.:...r1.:..;·l:......:·l • 19..2!. Is mede

by and between I'LAlA DEL SOL ENTERPRI SE::. I RUST
-----:=::-:-=--:::":"':':-::-::=:::--- ("Leuor")
and CITY OF SAN DIEGO

:-::----:-----:--:---=------:-:-~_=_-:__----------__,__,,__------ ("LesaM"),
(collectively the NPartles," or Individually a "Party").

1.2 Premlaes: That certain real property. Includinll. all improvements therein or to .be provided by Lessor under the terms of this
Lease. and commonly known by the street address of 411 Raven Street, San Dlego .
located in the County of Sa n Di ego State of =,C:,::a~l;;;l~'f-;i0~r~n...;,i,:,a-;:--:;:-:~-:-:;: __ ";7__ ~

and generally d.llscrlbed as (dascrlbe briefly the nature of the property) approximately 30,000 s. f. free- stand i ng
inaustrlal building situated on an approximately 2.2 acre parcel. Assessors Parcel
Number 546-080-14
------:;: __-r..--.----------;;---------- ("Preml888''). (See Parajlraph 2 for further provisions.)

1.3 Term: Ten (IO) Yl!arsand -0- months ("Original Term") commenclng May 15. 1994 .
("Commencement Dste") and ending May 15. 2004 (NExplratlon Date"). (See Paragraph 3 for further provisJons.)

1.4 Early Pos888s'on: Upon mutua 1 1ease executj on . ("Early Po_Ion Date")..
(See Paragraphs 3.2 and 3.3 for further provisions.)

1.5 Base Rent: $ 11. 400,00 per month ("Base Rant"), payable on the fj rs t (1 s t) day of each
month commencing I,lay 15, 1994

:::--:-:-:-------------- (See Paragraph 4 for further provisions.)
120 If this box is checked, there are provisions in this Leass for the Bass Rent to be adjusted.

1,6 .Base Rent Psld Upon execution: $~1:-"1...,.;I4""0"!Q~,....0....0~;:;_;_----------------------
asBaseRentforthepariod r~ay 15, to June 15,1994

1.7 Security Deposit: $ None . ("Security Deposit"). (See Paraa.raph 5 for further provisions,)
1.8 Permitted Use: Storage of landscape maintenance equipment and materials. recreatlonal

_equtprolent, seating. staging and floats and repair and mainter:lar:ld8eeParagraph6forfurtherprovislons.)
1.9 Insuring Party: Lessor is the "InSUring Party" unless otherwise stated herein. (See Paragraph 8 for further provisions.)
1.10 Real Estate Brokers: The following real estate brokers (collectively, the "Brokers") and brokerage relationships exist in this

transac1ion and are consented to by the Parties (check applicable boxes): .
. Grubb & Ell j s Company represents

o Lessor exclusively ("Lessor's Broker"); IXJ both Lessor and Lessee, and City has no obligation for brokers commi ssi on.
represents

o Lessee exclusively ("Lessee's Broker"); 0 both Lessee and Lessor. (See Paragraph 15 for further provisions.)
',11 Guarantor, The obligations of the Lessee under this Lease are to be guaranteed by eI TV OF SAN 01 EGO

----------- ("Guarantor'·). (See Paragraph 37 for further provisions.)
1.12 Addenda. Attached hereto is all Mdendum or Addendtl c;onsisting of Paragr~phs 49 through 56 and Exhibits ......1__

through 3 and addenda rust through tnf rd all of which constitute apartofthls Leass.

2. Premises.
2,1 letting. Lessor hereby leases to Lessee,and Lessee hereby leases from Lessor,the Premises, for the term, et the rental.and upon all of the terms,

covenants and conditions set forth in this Lease. Unless otherwise provided herein, any statement of square footage set forth in this Lease, or that may
have been used In calculating rental, is an approximation which Lessor end Lessee agree is reasonable and the rental based thereon is not subject to
revision whether or not the ectual square footage is more or less. .

2.2 Condition. Lessor shall deliver the Premises to Lessee clean and free of debris on the Commencement Date and warrants to Lessee that the
existing plumbing, fire sprinkler system, lighting, air conditioning, heating, and loading doors, If any, In the Premises, other than those construc1ed by
Lessee, shall be in good operating condition on the Commencement Date. If a non-eompliance with said warranty exists as of the Commencement Date,
Lessor shall, except as otherwise provided in this Lease, promptly after receipt of wrillen notice from Lessee setting forth with specificUy the nature and
extent of such non-eompliance, rectify ssme at Lessor's expense. If Lessee does not give Lessor written notice of a non-eompliance with this warranty
wUhinthirty (30)days after the Commencement Date,correction of that non-compliance shall be the obligetion of Lessee at Lessee'ssole cost and expense.

2.3 Compliance with Covenants, ReBtrlctlons and Building Code. Lessorwarrants to Lessee that the improvementson the Premisescomply with all
applicable covenants or restrictions of record and epplicable building codes, regulations and ordinances in effect on the Commencement Date. Said \
warranty does not apply to the use to which Lessee will put the Premises or to any Alterations or Utility Installations (as defined in Paragraph7,3(a» made
or to be made by Lessee, If the Premises do not comply wUhsaid warranty, Lessor shall, except as otherwise provided In this Lease, promptly after receipt
of written notice from Lessee selting forth with specificity the nature and extent of such non-eompliance, rectify thessme at Lessor's expense, If Lessee
does not give Lessor written notice of a non-eompliance with this warranty within sJx (6) months following the Commencement Date, correc1ionof that
non-eompliance shall be the obligation of Lessee at Lessee's sole cost and expense,

2,4 Acceptance of Premises. Lessee hereby acknowledges: (a) that Uhas been advised by the Brokers to satisfy Useifwith respec1to the condUion
of the Premises (inclUding bu1not limUedto the electrical and fire sprinkler systems, security, environmental aspects, compliance with Applicable Law,
as defined In Paragraph 6,3) and the present and future suitability of the Premises for Lessee's intended use. (b) that Lessee has made such investigation
as it deems necessary with reference to such matters and assumes all responsibility therefor as the ssme relate to Lessee's occupancy of the Premises
and/or the term of this Lease, and (c) that neither Lessor. nor any of Lessor's agents, has mede any oral or wrillen representations or warranl1eswith
respec1to the said matters other than as set forth in this Lease.

2,5 Lesaee Prlor Owner/Occupant. The warranties made by Lessor in this Paragraph 2 shall be of no force or effec1if immediately prior to the date
set forth in Paragraph 1,1 Lessee was the owner or occupant of the Premises. In such event, Lessee shall, at Lessee'ssole cost and expense, correc1any
non-eompliance of the Premises with said warranties.

3. Term.
3.1 18rm. The Commencement Date, Expiration Date and Original Term of this Lease are as specified in Paregraph 1,3.
3,2 Early Possession. If Lessee totally or partially occupies the Premises prior to the Commencement Date, the obligation to pay Base Rent shall be

abated for the period of such early possession, All other terms of this Lease, however, (inclUdingbu1not limited to the obligations to pay Real Property
Taxes and Insurance premiums end to maintain the Premises) shall be in effec1 during such period. Any such early possession shail not affect no
advance the Expiration Date of the Original Term, fff
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3.3 Delay'n Possession. If for any reason Lessor cannot deliver possession of the Premises to Lessee es agreed herein by the Early Possession Date,
if one is specified in Paragraph 1.4, or, If no Early Possession Date is spaclfied, by the Commencement Date, Lessor shall not be subject to any liability
Iherelor, nor shall such failure aHect the validity of this Lease, or the obligations of Lessee hereunder, or extend the term hereof, but In such case, Lessee
shall not, except as otherwise provided herein, be obligated to pay rent or perform any other obligation of Lessee under the terms of this Lease until Lessor
delivers possession of the Premises to Lessee. II possession of the Premises is not delivered to Lessee within sixty (60) days .lfter the Commencement
Date, Lessee may, at its 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 IIsuch written notice by Lessee is not received by Lessor within said ten (10) day period, Lessee:s
right to cancel this Lease shall terminate and be of no further force or eHect. Except as may be otherwise provided, and regardless of when the term
actually commences, if possession is not tendered to Lessee when reqUired by this Lease and Lessee does not terminate this Lease, as aforesaid, the
period free of the obligation to pay Base Rent, if any, that Lessee would otherwise have enjoyed shall run from the date of delivery of possession and
continue for a period equal to what Lessee would otherwise have enjoyed under the terms hereof, but minus any days of delay caused by the acts,

changes or omissions of Lessee.

4. Rent.
. 4.1 Base Rent. Lessee shall cause payment of Base Rent and other rent or charges, as the same may be adjusted from time to time, to be received

by Lessor in lawful money of the United States, without offset or deduction, on or before the day on which it Is due under the terms of this Lease. Base
Rent and all other rent and charges for any period during the term hereof which Is for less than one (1) full calendar month shall be prorated based upon
the actual number of days of the calendar month Invoived. Payment of Base Rent and other charges shall be made to Lessor at its address stated herein
or to such other persons or at such other addresses as Lessor may from time to time designate in writing to Lessee.
5. security Depoa't. the Secur~y Deposit set forth in Paragraph 1.7 as security forj,essee'r'
falthful.pe®rmance ( :0 pay Base Rent or other rent or charges du~er;-ofOtherwlse
Defaults under-this'La Iy or retain all or any portion of sa~e . eposit for the payment 0.1-
any amount due LeSSl OM I T cost, expense, loss or~B"(i udlng attorneys' fees) which Le~sorj
may suffer or Incur by , of said S~-Dep08lt, Lessee shall within ten (10) days after written"Z
request therefor depos ~posit·to-tI\e full amount required by this Lease. Any time the Base Rent?
increases during the tl ~r, deposit additional moneys with Lessor sufficient to maintain the ~
same ratio between tn lI'e sp8Ciffi' aslc Provisions. Lessor shall not be required to keep ~
all or any part of the Security Deposit .om its general accounts. Lessor shall, at the expiration . rmination of the term hereof and after
Lessee has vacated the . ....return to Lessee (or, at Lessor's option, to the last assignee, if any, of Lessee's In ein), that portion of the
security ~~ftI~e or applied by Lessor. Unless otherwise expressly agreed In writing by Lessor, no part of the Security Deposl s ~

J9::lllrt'B1iflnlrust, to bear interest or other increment for its use, or to be prepayment for any moneys to be paid by Lessee under this Lease.

6. Uae.
6.1 Use. Lessee shall use and occupy the Premises only for the purposes set forth in Paragraph 1.8, or any other use which is comparable thereto,

and for no other purpose. Lessee shall not use or permit the use of the Premises in a manner that creates waste or a nuisance, or that disturbs owners
and/or occupants of, or causes damage to, neighboring premises or properties. Lessor hereby agrees to not unreasonably withhold or delay its consent to any
written request by Lessee, Lessees assignees or subtenants, and by prospective assignees and subtenants of the Lessee, its assignees and subtenants, for a
modification of said permitted purpose for which the premises may be used or occupied, so long as the same will not Impair the structural integrity of the
improvements on the Premises, the mechanical or electrical systems therein, is not significantly more burdensome to the Premises and the improvements
thereon, and Is otherwise permissible pursuant to this Paragraph 6. If Lessor elects to withhold such consent. Lessor shall within five (5) business days give a
written notification of same, which notice shall Include an explanation of Lessor's reasonable objections to the change in use.

6.2 Hazardous Subatances.
(a) Reportable Uses Require Consent. The term "Hazardous Substance" as used in this Lease shall mean any product, substance, chemical,

material or waste whose presence, nature, quantity and/or intensity of existence, use, manufacture, disposal, transportation, spill, release or effect. eilher
by itself or In combination with other materials expected to be on the Premises, Is either: (i) potentially injurious to the public health, safely or welfare. the
environment or the Premises, (II) regulated or monitored by any governmental authority, or (iii) a basis for liability of Lessor to any governmental agency
or third party under any applicable statute or common law theory. Hazardous Substance shall include, but not be limited to, hydrocarbons. petroleum.
gasoline, crude oil or any products, by-products or fractions thereof. Lessee shall not engage in any activity in, on or about the Premises which constitutes
a Reportable Use (as hereinafter defined) of Hazardous Substances without the express prior written consent of Lessor and compliance in a timely manner
(at Lessee's sole cost and expense) with all Applicable Law (as defined in Paragraph 6.3). "Reportable Use" shall mean (i) the installation or use of any
above or below ground storage tank, (ii) the generation, possession, storage, use, transportation, or disposal of a Hazardous Substance that requires a
permit from, or with respect to which a report, notice, registration or business plan is required to be filed with. any governmental authority. Reportable Use
shall also include Lessee's being responsible for the presence in, on or about the Premises of a Hazardous Substance with respect to which any Apr;licable
Law requires that a notice be given to persons entering or occupying the Premises or neighboring properties. Notwithstanding the foregOing. Lessee may.
without Lessor's prior consent, but In compliance with all Applicable Law, use any ordinary and customary materials reasonably reqUlled to be used by
Lessee in the normal course of Lessee's business permitted on the Premises, so long as such use is not a Reportable Use and does not expose the Premises
or neighboring properties to any meaningful risk of contamination or damage or expose Lessor to any liability theretor. In addition. Lessor may (but Without
any obligation to do so) condition its consent to the use or presence of any Hazardous Substance, activity or storage tank by Lessee upon t.essee's giving
Lessor such additional assurances as Lessor, In its reasonable discretion, deems necessary to protect itself, the public. the Premises and the enVIronment
against damage, contamination or injury and/or liability therefrom or therefor, including, but not limited to, the installation (and removal on or betore Lease
expiration or eartier termination) of reasonably necessary protective modifications to the Premises (such as concrete encasements) and/or the deposit of

an additional Security Deposit under Paragraph 5 hereof.
(b) Duty to Inform Lessor. If Lessee knows, or has reasonable cause to believe, that a Hazardous Substance, or a condition involVing or resulling

from same, has come to be located In, on, under or about the Premises, other than as previously consented to by Lessor, Lessee shall immediately give
written notice of such fact to Lessor. Lessee shall also immediately give Lessor a copy of apy statement, report. notice, registration. application. permit.
business plan. license, claim, action or proceeding given to, or received from, any governmental authority or private party, or persons entering or occupying
Ihe Premises, concerning the presence. spill, release, discharge of, or exposure to, any Hazardous Substance or contamination in. on. or about the
Premises, inclUding but not limited to all such documents as may be involved in any Reportable Uses involving the Premises.

(c) Indemnification. Lessee shall indemnify, protect. defend and hold Lessor, its agents, employees, lenders and ground lessor. II any, and the
Premises, harmless from and against any and all toss of rents and/or damages, liabilities, judgments, costs, claims, liens, expenses. pen allies. permits and
attorney's and consultant's fees arising out of or involving any Hazardous Substance or storage tank brought onto the Premises by or for Lessee or under
Lessee's control. Lessee's obligations under this Paragraph 6 shall include, but not be limited to, the eHects of any contamination or injury to person,
property or the environment created or suffered by Lessee, and the cost of investigation (including consultant's and attorney's fees and testing), removal.
remediation, restoration and/or abatement thereof, or of any contamination therein involved. and shall survive the expiration or earlier termination of this
Lease. No termination, cancellation or release agreement entered Into by Lessor and Lessee shall release Lessee from its obligations under this Lease
with respect to Hazardous Substances or storage tanks, unless specifically so agreed by Lessor in writing at the time of such agreement.

8.3 18aaee's Compliance with Law. Except as otherwise provided In this Lease, Lessee, shall, at Lessee's sole cost and expense. fully, diligently and
In a timely manner, comply with all "Appllceble Law," which term is used In this Lease to include all laws, rules, regulations, ordinances, directives,
covenants, easements and restrictions of record, permits, the requirements of any applicable fire insurance underwriter or rating bureau, and the recom-
mendations of Lessor's engineers and/or consultants, relating In any manner to the Premises (including but not limited to matters pertaining to (i) industrial
hygiene, (Ii) environmental conditions on, in, under or about the Premises, including. soli and groundwater conditions, and (iii) Ihe use, generation, manu-
facture, production, installation, maintenance, removal, transportation, storage, spill or release of any Hazardous Substance or storage tank), now in effect
or which may hereafter come into effect, and whether or not reflecting a change in policy from any previously existing policy. Lessee shall, within five (5)
days after receipt of Lessor's written request, provide Lessor with copies of all documents and Information, including, but not limited to, permits, registra-
tions, manifests, applications, reports and certificates, evidencing Lessee's compliance with any Applicable Law specilied by Lessor, and shall Immediately
upon receipt, notify Lassor in writing (with copies of any documents involved) of any threatened or actual claim, notice, citation, warning, complaint or
report pertaining to or involving failure by Lessee or the Premises to comply with any Applicable Law.

6.4 Inspection; Compliance. Lessor and Lessor's Lender(s) (as defined in Paragraph 8.3(a» shall have the right to enter the Premises at any time,
in the case of an emergency, and otherwise at reasonable times, for the purpose of inspecting the condition of the Premises and for verifying compliance
by Lessee with this Lease and all Applicable Laws (as defined in Paragraph 8.3), and to employ experts and/or consultants in connection therewith and/or
to advise Lessor with respect to Lessee's activities, including but not limited to the Installation, operation, use, monitoring, maintenance, or removal of any
Hazardous Substance or storage tank on or from the Premises. The costs and expenses of any such inspections shall be paid by ·the party requesting
same, unless a Default or Breach of this Lease, violation of Applicable Law, or a contamination, caused or materially contributed to by Lessee is found
to exist or be imminent, or unless the inspection isrequested or ordered by a governmental authority as the result of any such existing or imminent
violation or contamination. In any such case, Lessee shall upon request reimburse Lessor or Lessor's Lender, as the case may be, for the costs and

expenses of such inspections.

7. Malntensnce: Repa'rs: UtIlity Installations: Trade FIxtures and Alteretlons.

.7.1 v,. __ a Obligations., ~~311~rto the provisions of Paragraphs ~ir's warranty as to condition), 2.3 (Lessor's war"anty as to compliance with .c.ove~ntc),

~ ....,. ' II _ Initials
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. ._. COP y DUI"~ATEO~IGIN~lC:
• AMERICAN INDUSTRIAL REAL ESTATE ASSOCIATION "

STANDARD INDUSTRIAUCOMMERCIAL SINGLE-TENANT LEASE-NET (
(Do not use this form fo, Multi· Tenant Property) \

1. Balle Proviliona (uBallc ProvIllona")
1.1 Partlel: Thilll.ellH (ut.uae"), dated for referenceJlU~s only, __ --'-'A"'-pr,-,i",-,l_';:..l ----'-_, 19-2!. Is made

by and between PLALA DEL SOL ENTERPRI SE:> I RUST
--:....'""""":=-:-::'~~~~--- ---,~ (..Leuor")
and CITY OF SAN DIEGO

7'"":-::--:-::-::~::----::--:--::-:-:-::---=--:-:::---------------- ("Lesaee"~
(collectively the uPartles," or IndMdually a uParty").

1.2 Premlaea: That certain real property, Includin..ll. all Improvements therein or to pe provided by Lessor under the terms of this
Lease,andcommonlyknownbythestreetaddresso! 411 Raven Street, San D,ego •
located in the County of San Diego ' Stateo! California
and generally dfscribed as (dascrlbe briefly the nature of the property) approxima~t':'e'l Y:=:=-:3i;70r:.~0;';;0~0"':':-s-.f~. -::f'-:r:":e:':e---=s'Lt':'a':'nd::;-,:;-:'n:-:9=---
industr,a building situated on an approximately 2.2 acre parcel. Assessors Parcel
Number 546-080-14

------:;:--T":":::"T"--------;;------""-----.,.. - ("Premises"). (See Pare.9raph 2 for furth8r provislons.)
1.3 Term: Ten (IO) yearsand -0- months (UOrlglnal Term") commencing May 15', 1994 •

("Commencement Date") and ending Ma y 15. 2004 (uExplration Data"). (See Paregraph 3 for further provisions.)
1.4 Early Pos888alon: Upon mutual 1ease executj on ' ("Early Poaseaalon Date").

(See Paragraphs 3.2 and 3.3 for further provisions.)
1.5 Base Rent: $ 11,400.00 per month ("Base Rent"), payabla on the fj rs t 0 s t) day of each

month commencing I·lay 15, 1994

=-------------------- (See Paragraph 4 for further provisions.)
[Xl If this box is checked, there are provisions in this Lease for the Base Rent to be adjusted.

1.6 Base Rent Paid Upon execution: $~1 ....1.....4~0~Q~.~OLloO!.;_;;:;;_;---------------------
as Base Rent for the period r1ay 15. to June 15, 1994

1.7 Security Deposit: $ None ' ("Security Deposit"). (See Paragraph 5 for further provisions.)
1.8 PermlttedUae: Storage of landscape maintenance equipment and materials. recreat,onal

_equipfllent. seatjng. staging and floats and repair and mailltellalldleeParegraph6forfurtherprovislo~.)
1.9 Insuring Party: Lessor is the "Inaurlng Party" unless otherwise stated herein. (See Paragraph 8 for further provisions.)
1.10 Real Estate Brokers: The following real estate brokers (collectively, the "Brokera") and brokerage relationships exist In this

transaction and are consented to by the Parties (check applicable boxes):
Grubb & Elljs Company represenm

o Lessor exclusively ("Le880r'a Broker"); !Xl both Lessor and Lessee, and

------------------------------ represenmo Lessee exclusively ("Leasee's Broker"); 0 both Lessee and Lessor. (See Paregraph 15 for further proVisions.)
1.11 Guarantor. The obligations of the Lessee under this Lease are to be guaranteed by C I IV OF SAN D I EGO

----------------- ("Guarantor"). (See Paregraph 37 for further provisions.)
1.12 Addenda. Attached hereto is an Addendum or Addenda consisting of Paragraphs 49 through 56 and Exhlblm ~l __

t hr 0 UgII 3 . all of which constitute a part ofthis Lease.
2. PremlseL

2.1 letting. Lessor hereby leases to Lessee, and Lessee hereby leases from Lessor, the Premises, for the term, at the rental, and upon all of the terms,
covenants and conditions set forth In this Lease. Unless otherwise provided herein, any statement of square footage set forth in this Lease; or thst may
have been used in calculating rental, Is an approximation which Lessor and ,Lessee agree is reasonable and the rental based thereon Is not subject to
revision whether or not the actual square footage Is more or less. / '

2.2 Condition. Lessor shall deliver the Premises to Lessee clean;;nd free of debris on the Commencement Date and warrants to Lessee that the
existing plumbing, fire sprinkler system. lighting, air conditioning, heating. and loading doors, If any, in the Premises. other than those constructed by
Lessee. shall be in good operating condition on the Commencement Date. If a non-eompliance with said warranty exists as of the Commencement Date.
Lessor shall, except as otherwise pi'ovided In this Lease, promptly aller receipt of written notice from Lessee setting forth with specificity the nature and
extent of such non-eompliance, rectity seme at Lessor's expense. If Lessee does not give Lessor written notice of a non-eompliance with this warranty
within thirty (30) days aller the Commencement Data. correction of that non-eompliance shall be the obligation of Lessee at Les~ee's sole cost and expense,

2.3 Compliance with Covenants, Restrictions and Building Code. Lessor warranm to Lessee that the improvemenm on the Premises comply with all
applicable covenants or restrictions of record and applicable building codes, regulations and ordinances In effect on the Commencement Date. Said
warranty doas not apply to the use to which Lessee will put the Premises or to any Alterations or Utility Installations (as defined In Paragraph 7.3(a» made
or to be made by Lessee. If the Premises do not comply with said warranty, Lessor shall, except as otherwise provided In this Lease, promptly aller receipt
of wrillen notice from Lessee selting forth with specificity the nature and extent of such non-eompliance, rectify the seme at Lessor's expense. If Lessee
does not give Lessor wrillen notice of a non-eompliance with this warranty within six (6) months following the Commencement Date, correction of that
non-eompliance shall be the obligation of Lessee at Lessee's sole cost and expense.

2.4 Acceptance of Premises. Lessee hereby acknowledges: (e) that it has been advised by the Brokers to setlsfy llseit with respect to the condition
of the Premises (including but not limited to the electrical and fire sprinkler systems, security, environmental aspects, compliance with Applicable Law,
as defined In Paragraph 6.3) and the present and future suitability of the Premises for Lessee's intended use, (b) that Lessee has made such investigation
as it deems necessary with reference to such mailers and assumes all responsibility therefor as the same relate to Lessee's occupenyv of the Premises
and/or the term of this Lease, and (c) that neither Lessor, nor any of Lessor's agents, has made.any oral or written representations or warranties with
respect to the said mailers other than as set Iorth in this Lease.

2.5 Leaaae PrIor Owner/Occupant. The warranties made by Lessor In this Paragraph 2 shall be of no force or effect If immediately prior to the date
set forth In Paragraph 1.1 Lessee was the owner or occupant of the Premises. In such avent, Lessee shall, at Lessee's sole cost and expense, correct any
non-eompliance of the Premises with said warranties.

3. Term.
3.1 Term. The Commencement Date, Expiration Date and Original Term of this Lease are as specified in Paragraph 1.3.
3.2 Early Po_salon. If Lessee totally or partially occupies the Premises prior to the Commencement Date, the obligation to pay Base Rent shalll'/l

abated for the period of such earty possession. All other terms of this Lease, however. (Including but not limited to the obligations to pay Real Prapeo'lY
Taxes and insurance premiums and to maintain the Premises) shall be In effect during such period. AfjEY uch early possession shall no! affect no:
advance the expiration Date of the Original Term. DocuMENf NO _ZB3.91.Z-~.,
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3.3 Delay In Pollllll8alon. II lor any resson Lessor cannot deliver possession 01 the Premises to Lessee as agreed herein by the Early Possession Date,
one is specified in Paragraph 1.4, or, If no Early Possession Date is specifled, by the Commencement Date, Lessor shall not be subject to any liability

herelor, nor shall such lallure affect the validity 01 this Lease, or the obligations 01 Lessee hereunder, or extend the term hereol, but in such case, Lessee
,hall not, except as otherwise provided herein, be obligated to pay rent or perlorm any other obligation 01 Lessee under the terms of this Lease until Lessor
lellvers possession 01 the Premises to Lessee. II possession 01 the Premises is not delivered to Lessee withlnsixty'(60) days after the Commencement
)ate, Lessee may, at its option, by notice in writing to Lessor within ten (10) days thereafter, cancel this Lease, In whiCh event the Par1les shall be discharged
rom all obligations hereunder; provided, hoWever, that If such written nolica by Lessee Is' not received by Lessor within seld ten (10) day period, Lessee)
ight to cancel this Lease shall terminate and be of no further force or effect. Except as may be otherwise provided, and rellardless:of when the term'
lclUally commences, if possession is not tendered to Lessee when required by this Lease and Lessee does not terminate this Lease, as aloresaid, the
18rlod free of the obligation to pay Base Rent, If any, that Lessee would otherwise have enjoyed shall run from the date of delivery 01 possession and
:ontinue for a period equal to what Lessee would otherwise have enjoyed under the terms hereof, but minus any days 01 delay caused by the acts,

:hanges or omissions 01 Lessee.

I. Rent.
4.1 Baee Rent. Lessee shall cause payment of Base Rent and other rem or charges, as the same may be adjusted from time to time, to be received

7'f Lessor In lawful money of the United SteteS, without offset or deduction, on or before the day on which it Is due under the terms 01 this Lease. Base
Rent and all other rent and charges lor any period during the term hereof which Is for less than one (1) lull calendar month shall be prorated based upon
lite actual number of days of the calendar month Involved. Payment of Base Rent and otI1Grcharges shall be made to Lessor at Its address steted herein
or to such other persons or at such other addresses as Lessor may from time to time deslgn!lte In writing to Lessee.
S. securtty Depoalt. Lessee shall deposit with Lessor upon execution hereof the Security DeposR set Iorth in Paragraph 1.7 as securRy for L
rlIlthfuI.p ormance of Lessee's obligations under this Lease. II Lessee falls to pay Base Rent or other rent or charges due .; , otherwise
DelauRa under as defined In Paregraph 13.1), Lassor may use, apply or retaln all or any portion 01 seld . posit for the payment 0.1--
any arnoum due Lessor or to r compensate Lessor for any liability, cost, expense, loss or.d - udlng attorneys' lees) which Lesso'l--J ~~
may suffer or Incur by resson thereof. If Le lies all or any portion of said Sec . s t, Leasee shall within ten (10) days after wrRterr'7 I\
request therefor deposit moneys with Lessor sufficient to res cumy e lull amount required by this Lease. Any time the Base Rent? e-fr
Increases during the term of this Lease, Lessee shall, upon wrlttlll! r, deposit additional moneys with Lessor sufficient to maintain the .,.-
same ratio between the security DeposR and llie ose anhOunts are spec Ie Provisions. Lessor shall not be required to keep
all or any par1 of the Security DeposR m its general eccounts. Lassor shall, at the expiration . rmination 01 the term hereof and after ~
Lessee has vacated the e urn to Lessee (or, at Lassor's option, to the last assignee, If any, of Lessee's I In , that portion of the (I
security De or applied by Lessor. Unless otherwise expressly agreed In writing by Lessor, no par1 of the security Depos! s sldered '

n trust, to bear Interest or other Increment for Rs use, or to be prepayment lor any moneys to be pald by Lessee under this Lease. .~---

IS. UlI8.
8.1 UlI8. Lessee shall use and occupy the Premises only lor the purposes set Iorth In Paragraph 1.8, or any other use which Is comparable thereto,

and lor no other purpose. Lessee shall not use or permit the use 01 the Premises in a manner that creates waste or a nuisance, or that disturbs owners
andIoroccupants of, or causes damage to, neighboring premises or properties. Lessor hereby agrees to not unreasonably withhold or delay its consent to any
wrRten request by Lessee, Lessees assignees or subtenants, and by prospective assignees and subtenants 01 the Lessee, its essignees and subtenants, lor a
modification of said permRted purpose for which the premisas may be used or occupied, so long as the urne will not impair the structural Integrity of the
improvements on the Premises, the mechanical or electrical systems therein, is not signlficantiy more burdensome to the Premises and the improvements
thereon, and Is otherwise permissible pursuant to this Paragraph 8. If Lessor elects to withhold such consent, Lessor shall within five (5) business days give a
wmten notification of same, which notice shall include an explanation of Lessor's reasonable objections to the change In use.

8.2 Hazardoull,Subatancea.
(a) Reportable Usee RequIre Conll8nl. The term "Hazardous Substance" as used In this Lease shall mean any product, substance, chemical,

material or waste whose presence, nature, quantity and/or Intensity of existence, use, manufacture, disposal, transportation, spill, release or effect, either
by itsell or in comblnstion with other materials expected to be on the Premises, is either: (i) potentially Injurious to the publlc health, safety or welfare, the
environment or the Pramlses, (II) regUlated or monitored by any governmental authority, or (III) a basis lor liability of Lessor to any governmental agency
or third party under any applicable statute or common law theory. Hazardous Substance shall include, but not be limited to, hydrocarbons, petroleum,
gasoline, crude oil or any products, by-products or fractions thereof. Lessee shall not engage in any activity In, on or about the Premises which constitutes
a Reportable Use (as hereinafter defined) 01 Hazardous Substances without the express prior written consent of Lessor and compliance in a timely manner
(at Lessee's sole cost and expanse) with all Applicable Law (as delined in Paragraph 6.3), "Reporteble Use" shall mean (I) the installation or use of any
abovil or below ground storege tank, (iI) the generation, possession, storage, use, transportation, or disposal 01 a Hazardous Substance that requires a
permit Irom, or with respect to which a report, notice, registration or business plen Is required to be filed with, any governmental authority, Reportable Use
shall also include Lessee's being responsible for the presence in, on or about the Premises of a Hazardous Substance with respect to which any Ap~licable
Law requires that a notice be given to parsons entering or occupying the Premises or.neighboring properties, Notwithstanding the foregOing. Lessee may,
without Lessor's prior consent, but In compliance with all Applicable Law, use any ordinary and customary materials reasonably reqUIred to be used by
Lessee In the normal course of Lessee's business permitted on the Premises, so long as such use Is not a Reportable Use and does not expose the Premises
or neighboring properties to any meaningful risk of contamination or damage or expose Lessor to any liability therefor. In addition, Lessor may (but without
any obligation to do so) condition its consent to the use or presence of any Hazardous Substance, activity or storage tank by Lessee upon Lessee's giving
Lessor such additional assurances as Lessor, In its reasonable discretion, deems necessary to protect itself, the public. the PremIses and the environment
against damage, contamination or injury and/or liability therefrom or therefor, including, but not limited to, the installation (and removal on or before Lease
expiration or earlier termination) 01 reasonably necessary protective modifications to the Premises (such as concrete encasements) and/or the deposit of
an additional Securlty Deposit under Paragraph 5 hereof.

(b) Duty to Inform Lassor. If Lessee knows, or has reasonable cause to believe, that a Hazardous Substance, or a condition involving or resulting
from same, has come to be located in, on, under or about the PremiseS, other than as previously consented to by Lessor. Les~ee shall immediately give
wmten notice of such fact to Lessor. Lessee shall also immediately give Lessor a copy of Sfly statement, report, notice, registration, application, permit.
business plan, license, claim, action or proceeding given to, or received from, any governmental authority or private party, or persons enlering or occupying
the Premises, concerning the presence, spill, releese, discharge 01, or exposure to, any Hazardous Substance or con tam ina lion in. on, or about the
Premises, including but not limited to all such documents as may be involved In any Reportable Uses involving the Premises.

(c) Indemnification, Lessee shall Indemnify, protect, defend and hold Lessor, Its agents, employees,)enders and ground lessor, if any, and the
Premises, harmless from and against any and all loss of rents and/or dameges, liabilities, Judgments, costs, claims, liens. expenses, penalties, permits and
'attorney's and consultant's fees arising out of or Involving any Hazardous Substance or storage tank brought onto the Premises by or for Lessee or under
Lessee's control. Lessee's obligations under this Paregraph 6 shall Include, but not be limited to, the effects of any contamination or injury to person,
property or the environment created or suffered by Lessee, and the cost 01 Investigation (including consultant's and attorney's fees and testing), removal,
remediation, restoration and/or abatement thereof, or of any contaminetion therein Involved, and shall survive the expiration or earlier termination of this
Lease. No termination, cancellation or release agreement entered into by Lessor end Lessee shall release Lessee from Its obligations under this Lease
with respact to Hazardous Substances or storage tanks, unless spaclfically so agreed by Lessor in writing at the time of such agreement.

6,3 Lassee'a Compliance with Law. Except as otherwise provided In this Lease, Lassee, shall, at Lessee's sole cost and expense, fully, diligently and
In a timely manne;, comply with all "Applicable Law," which term 15 used in this Lease to include all laws, rules, regulations, ordinances, directives,
covenants, easements and restrictions of record, permRa, the requirements of any' applicable fire Insurance underwrRer or rating bureau, and the recom-
mendetions of Lessor's engineers and/or consultants, relating In any manner to the Premises (inclUding but not limited to matters pertaining to (i) industrial
hygiene, (II) environmental conditions on, in, under or about the Premises, including soli and groundwater conditions, and (iii) the use, generetion, manu-
facture, production, installation, maintenance, removel, transportation, storage, spill or release 01 any Hazardous Substance or storage tank), now in effect
or which may hereafter come into effect, and whether or not refiectlng a change in policy from any previously existing policy. Lessee shall, within five (5)
deys after receipt of Lessor's written request, provide Lessor with copies of all documents and information, including, but not limited to, permits, registra-
tions. manifests, applications, reports and certificates, avidencing Lessee's compliance with any Applicable Law specified by Lessor, and shall Immediately
upon receipt, notify Lassor In writing (with copies of any documents involved) of any threatened or actual clalm, notice, cRation, warning, complaint or
report pertaining to or Involving lailure by Lessae or the Premises to comply with any Applicable Law.

6,4 Inspectlon: Compllence. Lessor and Lessor's Lender(s) (as defined In Paragraph 8.3(a)) shall have the right to enter the Premises at any time,
in the case 01 an emergency, and otherwise at ressonable times, for the purpose of Inspecting the condition of the Premises end lor verifying compliance
by Lessee with this Lease and all Applicable Laws (as defined In Paragraph 6,3), and to employ experts and/or consultants in connection therewith and/or
to edvise Lessor with respect to Lessee's activities, Including but not limited to the installation, operation, use, monitorlng, maintenance, or removal 01 any
Hazardous Substance or storage tank on or from the Premises. The costs and expenses of any such Inspections shall be paid by 'the party requesting
urne, unless a DefauR or Breach of this Lease, violetion of Applicable Law, or a contamination, caused or materially contributed to by Lessee is lound
to exist or be Imminent, or unless the inspection Is requested or ordered by a'governmental euthority as the result of any such existing or imminent
violation or contamination. In any such case, Lessee shall upon request reimburse Lessor or Lessor's Lender, as the case may be, for the costs and

expensee of such Inspections.
7. Malntenenca; Repairs; Utlilty Inatallatlona; Trade FIxtures end AlteretlonL

7..1 Leasee'a OblllJlltlon ..~Ij;'---_M"-:,~--'''(---i.~-;~-::n~lior-'!f'L~



.. 7.2 !Lessor's obligalJbns'\O repair); 9 (damage and destruction), and 14 (condemnation), Lessee shall, at Lessee's sole cost and expense and at all times,
ke~P tile PtJ'mises lind every part thereol in •.• condition and repair, structural and non·strr~ther or not such portion 0' th.e Premises

v • ~ulring repairs, Or the means 01 repairing thW' reasonably or readily accessible to Lessee, .NlIIIII!I!l'er or not the need lor such repairs occurs
,tf,-a'resutt of Lessee's use, any prior use, the e,,,rnents or the age 01 such portion 01 the Premises~ incluolng, wllhoutlimiting the generality of the loregoing,
all equipment or lacilities serving the Premises, such as plumbing, heating, air conditioning, ventilating, electrical, lighting lacilities. boilers, fired or unfired
pressure vessels, lire sprinkler and/or standpipe and hose or other automatic lire extinguishing system, including lire alarm and/or smoke detection
systems and equipment, lire hydrants, fixtures, walls (interior and exterior), loundations; ceilings, roois, floors, windows, doors, plate glass, skylights
landscaping, driveways, parking lots, feneas, retaining walls, signs. sidewalks and parkways located in, on, about. or adjacent to the Premises. Lessee shall
not cause or permn any Hazardous Substance to be spilled or released in, on, under or about the Premises (Including through the plumbing or sanitary
sewer system) and shall promptly, at Lessee's expense; take all investigatory and/or remedial action reasonably recommended, whether or not formally
ordered or required, lor the cleanup 01 any contamination 01, and for the maintenance, security and/or monitoring 01 the Premises, the elements
surrounding same, or neighboring properties, that was caused or materially contributed to by Lessee, or pertaining to or involving any Hazardous Substance
and/or storage tank brought onto the Premises by or for Lessee or under ns control. Lessee, in keeping the Premises in good order, condition and repair,
shall exercise and perlonm good malntenance practices. Lessee's obligations shall include restorations, replacements or renewals when necessary to
keep the Premises and all Improvements thereon or a pert theraolln good order, condition and stete 01 repair. II Lessee occupies the Premises lor seven
(7) yeers or more, Lessor may require Lessee to repaint the exterior 01 the buildings on the Premisas as reilsonably required, but not more frequently than
once every seven (7) yeare. . ..

(b) Leasee shall, at Lessee's sole cost and expense, procure and maintain contracts, wnh copias to Lessor, in customary lorm and substance lor,
and with contractors specializing and experienced In, the inspection, maintenance and service 01 the lollowing equipment and Improvements, II any,
located on the Premises: (I) heating, air conditioning and ventilation equipment, (Ii) boller, lired or unlired pressure vessels, (Iii) fire sprinkler and/or
standpipe and hose or other automatic fire extinguishing systems, Including fire alanm and/or smoke detection, (Iv) landscaping and irrigation systems,
(v) rool covering and drain malntanance and (vi) asphatt and parkJng lot maintenance.

7.2 Lessor's Obllgstlons. Except lor the warranties and agreements 01 Lessor contained in Paragraphs 2.2 (relating to condition 01 the Premises),
2.3 (relating to compliance with covenants, restrictions and building code), 9 (relating to destruction 01 the Premises) and 14 (relating to condemnation
01 the Premises), it is intended by the Parties hereto thet Lessor have no obligation, in any manner whatsoever, to repair and maintain the Premlsas, the
improvements located thereon, or the equipment therein, whether structural or non structural, all 01 which obligations are intended to be that 01 the Lessee
under Paragraph 7.1 hereof. It is the intention 01 the Parties that the terms 01 this Lease govem the respective obligations 01 the Parties as to maintenance
and repair 01 the Premises. Lessae and Lessor expressty waive the beneli1 01 any steMe now or hereafter In effect to the extent It Is ineonsistent with the
terms 01 this Lease with respect to, or which affords Lessee the right to make repairs at the expense 01 teseor or to terminate this Lease by reason 01
any needed repairs.. .

7.3 UtIlity Insl8l1atlons'; Trsde F1X1ures; Alterations.

(a) Definitions; Consent Required. The term "Utility Insl8l1atlons" is used in this Lease to reler to all carpeting, window coverings, air lines, power
panels, electrical distribution, security, fire protection systems, communication systams, lighting fixtures, heating, ventilating, and air conditioning equipment,
plumbing, and lencing in, on or about the Premises. The tenm "Trade FIX1ures" shall mean Lessee's machinery end equipment that cen be removed without
doing material damage to the Premises. The tenm ':Alterations" shall mean any modification 01 the improvements on the Premises lrom that which are
provided by Lessor under the terms 01 this Lease, other than Uti/ity Installations or Trade Fixtures, whether by addition or deletion. "Lessee Owned
Alterations and/or Utility Installations" are defined as AlteraHons and/or Utility Instailations made by lessee that are not yet owned by Lessor as defined
in Paragraph 7.4(a). Lessee shall not make any Alterallons or ui111tyInstailations in, on, under or about the Premises without Lessor's prior written consent.
Lessee may, however, make non-structural Utility Instailations to the interior 01 the Premises (excluding the roof), as long as thay are not visible lrom the
outside, do not involve puncturing, relocating or removing the rool or any existing walls, and the cumulative cost thereol during the tenm 01 this Lease as
extended does not exceed $25,000.

(b) Consent. Any Alterations or Utility Installations that Lessee shall desire to make and which require the consent 01 the tassor shall be presented
to Lessor in written lorm with proposed detailed plans. All consents given by Lessor, whether by virtue 01 Paragraph 7.3(a) or by subsequent specific
consent, shall be deemed conditioned upon: (i) Lessee's acquiring all applicable penmlts required by govammental authorities, (ii) the furnishing 01 copies
of such permits together with a copy 01 the plans and specificetions lor the Alteration or Utility Installation to Lessor prior to commencement 01 the work
thereon, end (iii) the compliance by Lessee with all conditions 01 said permits in a prompt and expeditious manner. Any Alterations or Utility Installations
by Lessee during the term 01 this Lease shall be done in a good and workmanlike manner, with good and sufficient materials, and in compliance with all
Applicable Law. Lessee shall promptly upon completion thereol lurnish Lessor with as-built plans and specifications therelor. Lessor may (but without
obligation to do so) condition its consent to any requested Alteration or Utility Installation that costs $10,000 or more upon Lessee's providing Lessor with
a lien and completion bond in an amount equal to one and one·halftimes the estimated cost 01 such Alteration or Utility Installation and/or upon Lessee's
posting an additional Security Deposit with Lessor under Paragraph 36 hereol.

(c) Indemnification. Lessee shall pay, when due, all claims lor labor or materials furnished or alleged to have been lurnished to or lor Lessee at or
lor use on the Premises, which claims are or may be secured by any mechanics' or materialmen's lien against the Premises or any interest therein. Lessee
shall give Lessor not less than ten (10) days' notice prior to the commencement 0' any work in, on or about the Premises, and Lessor shall have the right
to post notices 01 non-responsibility in or on the Premises as provided by law. II Lessee shall, in good Ialth, contest the validity 01 any such lien, claim or
demand, then Lessae shall, at its sole expense delend and protect itself, Lessor and the Premises against the same and shall pay and satisfy any such
adverse Judgment that may be rendered thereon belore the enforcement thereol against the Lessor or the Premises. II Lessor shall require, Lessee shall
furnish to Lessor a surety bond satlslactory to Lessor in an amount equal to one and one·hall times the amount 01 such contested lien claim or demand,
indemnilying Lessor against liability lor the same, as required by law lor the holding 01 the Premises free from the effect 01 such lien or claim. In addition,
Lessor may require Lessee to pay Lessor's anorney's lees and costs in participating in such action II Lessor shall decide it is to ns best interest to do so.

7.4 Ownership; Removal; Surrender; and Restoration.
(a) Ownerahlp. Subject to Lessor's right to require their removal or become the owner thereol as hereinafter provided in this Paragraph 7.4,

all Alterations and Utility Addilions made to the Premises by Lessae shall be the property of and owned by Lessee, but considered a part 01 the Premises.
Lessor may, at any time and at its option, elect in writing to L.essee to be the owner 01 all or any specilied part 01 the Lessee Owned Alterations
and Utility Installations. Unless otherwise instructed per~ubparagraph 7.4(b) hereol, all Lessee Owned Alterations and Utility Installations shall, at the
expiration or earlier termination 01 this Lease, become the·property of Lessor and remain upon and be surrendered by Lessee with the Premises.

(b) Removal. Unless otherwise agreed in writing, Lessor may require that any or all Lessee Owned Alterations or Utility Installations be removed
by the expiration or earlier termination 01 this Lease, notwithstanding their installation may have been consented to by Lassor. Lessor may require the
removel at any time 01 all or any part 01 any Lessee Owned Alterations or Utility Installations made l,Yithout the required consent 01 Lessor.

(c) SurrenderlRestoratlon. Lessee shall surrender the Premises by the end 01 the last day 01 the Lease tenm or any earlier termination date, with
all 01 the improvements, parts and sur'aces thereol clean and free 01 debris and in good operating order, condition and state 01 repair, ordinary wear and
tear excepted. "Ordinary wear and tear" shall not include any damage or deterioration that would have been prevented by good maintenance practice or
by Lessee perlonmlng all 01 its obligations under this Lease. Except as otherwise agreed or specified in writing by Lessor, the Premises, as surrendered,
shall include the Utility Installations. The obligation 01 Lessee shall include the repair 01 any damage occasioned by the installation, maintenance or
removal 01 Lessee's Trade Fixtures, furnishings, equipment, and Alterations and/or Utility Instailations, as well as the removal 01 any storage tank installed
by or lor Lessee, and the removal, replacement, or remediation of any soil, material or ground water contaminated by Lessee, all as may then be required
by Applicable Law and/or good service practice. Lessee's Trade Fixtures shall remain the property 01 Lessee and shall be removed by Lessee subject to its
obligation to repair and restore the Premises per this Lease.
8. Insurllnce; Indemnity.

8.1 Psyment For Insurance. Regardless 01 whether the Lessor or Lessee is the Insuring Party, Lessee shall pay for all insurance required under this
Paragraph 8 except to the extent 01 the cost attributable to liability insurance carried by Lessor in excess 0' $1,000,000 per occurrence. Premiums lor
policy periods commencing prior to or extending beyond the Lease term shall be prorated to correspond to the Lease tenm. Payment shall be made by
Lessee to Lessor within ten (10) days lollowing receipt of an invoice lor any amount due.

8.2 Uabilltytnaurance. • . See Paragraph 55· ]
(a) Csrried by Leasee. Lessee shall obtain and keep in 'circe during the term 01 this Lease a Commercial General Uability policy 01 insurance

protecting Lessee and Lessor (as an additional Insured) against claims lor bodily injury, personal injury and property damage based upon, involving or
arising out 01 the ownership, use, occupancy or maintenance 01 the Premises and all areas appurtenant thereto. Such Insurance shall be on an occurrence
basis providing single limit coverage In an amount not less than $1,000,000 per occurrence wnh an "Additionallnsured·Managers or Lessors 01 Premises"
Endorsement and contain the "Amendment of the Pollution exclusion" for damage ceused by heat, smoke or lumes from a hostile lire. The policy shall
not contain any intra-insured exclusions as between Insured persons or organizations, but shall Include coverage lor liability essumed under this Lease
as an "iflsured contract" lor the performance 01 Lessee's indemnity obligations under this Lease. The limits 01 said insurance required by this Lease or
as carried by Lessee shall not, however, limit the liability 01 Lessee nor reliave Lessee 01 any obligation hereunder. All insurance to be carried by Lessee
shall be primary to and not contributory wnh any similar insurance carried by Lessor, whose insurance shall be considered excess insurance only.

(b) carried By Le880r. In the event Lessor is the Insuring Party, Lessor shall also maintain liability insurance described in Paragraph 8.2(a), abc' " "
in addition to, and not in lieu 01, the insurance required to be maintained by Lessee. Lessee shall not be named as an additional insured therein.
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8.3 Property lnaurance-Bulldlng, Improvements snd Rental Vslue.
(a) Building snd Improvementa. The Insuring party shall obtaln and keep In force during the term of this Lease a policy or policies in the name

of Lessor, with loss payable to Lessor and to the holders of any mortgages, deeds of trust or ground leases on the Premises ("Lender(s)"), Insuring loss
or damage to the Pramlses. The amount of such Insurance shall be equal to the full replacement cost of the Premises, as the same shall exist from time
to time, or the amount required by Lenders, but in no event more than the commercially reasonable and available Insurable value thereof if, by reason
of the unique nature or age of the improvements Involved, such latter amount is less than full replacement cost. If Lessor is the Insuring Party, howevar,
Leasea Owned Alterations and Utility Installations shall be insured by Lessee under Paragraph 8.4 rather than by Lessor. If the coverage is available and
commercially appropriate, such policy or policies shall Insure against all risks of direct physical loss or damage (except the perils of flood and/or earthquake
unless required by a Lender), including coverage for any additional costs resulting from debris removal and reasonable amounts of coverage for the
enforcement of any ordinance or law regulating the reconstruction or replacement of any undamaged sections of the Premises required to be demolished
or removed by reason of the enforcement of any building, zoning, sefety or land use laws as the result of a coverad cause of toss. Said policy or policies
shall also contaln an agreed valuation provision in lieu of any coinsurance clause, waiver of subrogation, and Inflation guard protection causing an Increase
In the annual property insurance cove raga amount by a factor of not less than the adjusted U.S. Department of Labor Consumer Price Index for All Urban
Consumers for the cny nearest to where the Premises are toceted. If such Insurance coverage has a deductible clause, the deductible amount shall not
exceed $1,000 per ocCurrence, and Lessee shall be liable for such deductible amount In the evant of an Insured Loss. as deflned In Paragraph 9.1 (c).

(b) Rental Value. The Insuring Party shall, In addition, obtain and keep In force during the term of this Lease a policy or policies In the name of
Lessor, with loss payable to Lessor and Lender(s), Insuring the loss of the full rental and other charges payable by Lessee to Lessor under this Lesse
for one (1) year (including all real estate taxes. Insurance costs. and any scheduled rental Increases). Said Insurance shall provide that In the event the
Lease is terminated by reason of an Insured loss, the period of indemnity for such coverage shall be extended beyond the date of the completion
of repairs or replacement of the Premises, to provide for one full year's loss of rental revanues from the date of any such loss. Said Insurance shall contain
an agreed valuation provision in lieu of any coinsurance clause, and the amount of coverage shall be adjusted annually to reflect the projected rental
Income, property taxes. insurance premium costs and other expenses, if any, otherwise peyable by Lessee, for the next twelve (12) month period. Lessee

shall be liable for any deductible amount In the evant, of such loss.
(c) AdJacent Pramlaea. If the Premises are part of a larger building, or if the Premises are part of a group of buildings owned by Lessor which

are adjacent to the Premises, the Lessee shall pay for any Increase In the premiums for the property insurance of such building or buildings If said
Increase Is caused by Lessee's acts, omissions. use or oocupancy of the Premises.

(d) '1lInant'a Improvements. If the Lessor Is the Insuring Party, the Lessor shall not be reqUired to Insure Lessee Owned Alterations and Utllny
Installations unless the nem In question has become the property of Lessor under the terms of this Lease. If Lessee Is the Insuring Party, the policy carried
by Lessee under this Paragraph 8.3 shall Insure Lessee Owned Altarations and Utilny Installations.

8.4 Le_'a Property Insurance. Subject to the requirements of Paragraph 8.5, Lessee at Its cost shall either by separete policy or, at Lessor's option,
by endorsement to 8 policy already carried, maintain Insurance coverage on all of Lessee's personal property, Lessee Owned Alterations and Utility
Installations In, on, or about the Premises similar In coverage to that carried by the Insuring Party under Paragraph 8.3. Such insurance shall be full
replacement cost coverage wnh a deductible of not to exceed $1,000 per occurrence. The proceeds from any such insurance shall be used by Lessee for
the replacement of personal property or the restoration of Lessee Owned Alterations and Utility Installations. Lessee shall be the Insuring Party with respect
to the insurance required by this Paragraph 8.4 and shall provide Lessor with wrnten evidence that such insurance is in force.

8.5 Insurance Policies. Insurance reqUired hereunder shall be In companies duly licensed to tranSact business in the state where the Premises are
located, and malntalnlng during the policy term a "General PoI~CYholders Rating" of at least B +, V,or such other rating as may be required by a Lender
having a lien on the Premises. as set forth in the most currant issue of "Best's Insurance Guida." Lessee shall not do or permn to be done anything which
shall invalldata the insurance policies referred to in this Paragraph 8. If Lessee Is the Insuring Party, Lessee shall cause to be delivered to Lessor certified
copies of policies of such Insurance or certificetes evidencing the existence and amounts of such Insurance with the insureds and loss payable clauses
as required by this Lease. No such policy shall be cancellable or subject to 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 evidence of renewals or "insurance binders· evidencing renewal
thereof, or Lessor may order such Insurance and charge the cost thereof to Lessee. which amount shall be payable by Lessee to Lessor upon demand.
If the Insuring Party shall fall to procure and maintain the Insurance required to be carried by the Insuring Party under this Paragraph 8. the other Party
may, but shall not be required to, procure and malntal.n the same, but at Lessee's expense.

8.6 Waiver of Subrogation. Without affecting any other rights or remedies, Lessee and Lessor ("Waiving Party") each hereby release and relieve the
other, and waive their entire right to recover damages (whether in contract or In tort) against the other, for loss of or damage to the Waiving Party's property
arising out of or lneldent to the perils required to be insured against under Paragraph 8. The effect of such releases and waivers of the right to recover
damages shall not be limited by the amount of Insurance carried or required, or by any deductlbles applicable thereto.

8.7 Indemn"y. Except for Lessor's negligence and/or breach of express warranties, Lessee shall indemnify, protect, defend and hold harmless the
Premises, Lessor and its agents, Lessor's master or ground lessor, partners and Lenders, from and against any and all claims, loss of rents and/or
damages, costs,lIens. judgments, penalties, permits, attorney's and consultanta fees, expenses and/or liabilities arising out 01, involving. or In dealing with.
the occupancy of the Premises by Lessee, the conduct of Lessee's business, any act, omission or neglect of Lessee, its agents. contractors, employees
or Invitees, and out of any Default or Breach by Lessee In the performance In a timely manner of any obligation on Lessee's part to be performed under
this Lease. The foregoing shall Include, but not be limned to, the defense or pursUit of any claim or any action or proceeding involved therein. and whether
or not (In the case of claims made against Lessor) litigated and/or reduced to judgment, and whether well founded or not. In case any action or proceeding
be brought against Lessor by reason of any of the foregoing matters, 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

ordar to be so Indemnified.8.8 exemption of Leaaor from Uablllty. Lessor shall not be liable for injury or damage to the person or goods, wares, merchandise or other property
of Lessee, Lessee's employees. contractors, Invnees. customers, or any other person in or about the Premises, whether such damage or injury is caused
by or results from fire, steam, electrlcny, gas. water or rain, or from the breakage, leakage, obstruction or other defects of pipes, fire sprinklers, wires,
appliances. plumbing, air conditioning or lighting !1xtures, or from any either cause, whether the said injury or damage results from conditions arising upon
the Premises or upon other po·rtlons of the building of which the Premises are a part, or frol'll other sources or places, and regardless of whether the cause
of such damage or InjUry or the means of repairing the same Is accessible or not. Lessor shall not be liable for any damages arising from any act or
neglect of any other tenant of Lessor. Notwnhstandlng Lessor's negligence or breach of this Lease, Lessor shall under no circumstances be liable for
InjUry to Lessee's business or for any loss of Income or profit therefrom.

9. Damage or oeatructlon.
9.1 DefInItIonL ." . (a) "Praml_ PIIrtlal Damage" shall mean damage or destruction to the improvements on the Premises, other than Lessee Owned Alterations

and Utilny Installations. the repair cost of which damage or destruction Is less than 50"10of the then Replacement Cost of the Premises Immediately prior
to such damage or destruction, excluding from such calculation the value of the land and Lessee Owned Alterations and Utility Installations.

(b) "Pramlaea1bta1 oeatruetlon" shall mean damage or destruction to the Premises, other than Lessee Owned A~eratlons and Utilny Installations
the repair cost of which damage or destruction Is 50% or more of the then Replacement Cost of the Premises immediately prior to such damage or
destruction, excluding from such calculation the value of the land and Lessee Owned Alterations and Utility Installations.

(c) "Inaured laM" shall mean damage or destruction to Improvements on the Pramlses, other than Lessee Owned Alterations and Utility'lnstal-
lations. which was caused by an event required to be covered by the Insurance described In Paragraph 8.3(a), Irrespective of any deductible amounts or

coverage limits involved. .
(d) "Replacement Coat" shall mean the cost to repair or rebuild the Improvements owned by Lessor at the time of the oocurrence to their condition

existing Immedlataly prior thereto, Including demolition, debris removal and upgrading required by the operation of applicable building codes, ordinances
or laws. and without deduction for depreciation.

(e) "Hazardoua Subatance Condition" shall mean the occurrence or discovery of a condition invoMng the presence of, or a contamination by,
a Hazardous Substance as defined In Paragraph 6.2(a), In, on, or under the Premises. .

9.2 PIIrt1al Damege-Insured Lo8&. If a Premises Partial Damage that Is an Insured Loss occurs, then Lessor shall, at Lessor's expense, repair such
damage (but not Lessee's Trade Fixtures or Lessee Owned Alterations and Ulilty Installations) as soon as reasonably possible and this Lease shall
continue In full force and effect; provided, however, that Lessee shall, at Lessor's election, make the repair of any damage or destruction the total cost
to repair of which Is $10,000 or less. and, In such evant, Lessor shall make the Insurance proceeds available to Lessee on a reasonable basis for that
purpose. Notwithstanding the foregoing, if the required Insurance was not In force or the insurance proceecla are not sufficient to effect such repair, the
Insuring Party shall promptly contribute the shortege In proceeds (except as to the deductible which Is Lessee's responslbllny) as and when required to
complete said repairs. In the event, however, the shortage In proceeds was due to the fact that, by reason of the unique nature of the Improvements, full
replacement cost Insurance coverage was not commercially reasonable and available, Lessor shall heva no obligation to pay for the shortage in Insurance
proceeds or to fully restore the unique aspects of the Premises unless Lessee provides Lessor with the funds to cover same, or adequate essurance
thereof, within ten (10) days following receipt of written notice of such shortage and request therefor. If Lessor receives said funds or adequate assurance
thereof within said ten (10) day period, the party responsible for making the repairs shall complete them as soon as reasonably possible and this Lease
shall remain in full force and effect. If Lessor does not receive such funds or essurance within said period, Lessor may nevertheless elect by written notice
to Lessee within ten (10) days thereafter to make such restoration and repair as Is commercially reasonable with Lessor paying any shortage in proceeds,
in which case this Lease shall remain In full force and effect. If In such case Lessor does not so elect, then this Lease shall terminate sixty (60) days
lollowl~ the oocurrence of tt'le damage or destruction. Unless otherwise agreed, Lessee shall In no evant heva any right to reimbursement frofkme r for

,I. . '
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' •. anY"~s l;C(ltrtbuted ~ lessee io repal~8m! su amage. Or..cl!'~ln!ctiQ"-. f>r!lmises Partial Dam.... " du to flood or earthquake Shall be subject to
PfTlIQr8j;h 9.3 ralller than Paragraph 9.2, that t1iere may be some Insurance covera t proceeds of any such Insurance shall

, be made'livailable for the repairs If made by Ii _. -.' .

I., 9.3 Partial Damege- Uninsured Lou. II a Premises Partial Damage that Is not an Insured Loss occurs. unless caused by a negligent OI\wiiINt act 01
Lessee (in which event Lessee shall make the repairs at Lessee's expense end this Lease shall continue In fuillorce and effect, but subjact to Lessor's
rights under Paragraph 13~ 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 loree and effect, or (Ii) give wrillen nolice to Lessee within thirty (30) days after receipt by Lessor 01 knowledge of
the occurrence of such damage 01 Lessor's desire to terminate this Lease as of the dste sixty (60) days following the giving of such notice. In the event
Lessor elects to give such notice of Lessor's intention to terminate this Lease, Lessee shall have the right within ten (10) days after the receipt of such
notice to give written notice to Lessor of Lessee's commitment to pay lor the repair of such damage totally at Lessee's expense and without reimbursement

, from Lessor, Lessee shall provide Lessor with the required lunds or satislactory assurance thereof within thirty (30) days following Lessee's said
commitment. In such event this Lease shall continue in full force and effact, and Lessor Shall proceed to make such repairs as soon as reasonably possible
and tha required funds are avellable. If Lessee does not give such notice and provide the funds or assurance thereof within the times specified above,
this Lease shall terminate as of the date specified in Lessor's notica olterminatlon. -

9.4 Totel Destruction. Notwithstanding any other provision hereof, If a Premises Total Destruction occurs (including any destruction required by any
authorized public authority), this Lease shall terminate sixty (60) days lollowing the date 01 such Premises Total Destruction, whethar or not tha damage
or destruction Is an Insured Loss or was caused by a negligent or willful act of Lessee. In the event, however, that the damage or destruction was caused
by Lessee, Lessor shall have the right to recover Lessor's damages from Lessee except as released and waived In Paragraph 8.6.

9.5 Damage Near End 01 'RIrm. If at any time during the last six (6) months of the term 01 this Lease there is damage for which tha cost to repair
• .,exceeds one (1) month's Base Rent, whether or not an Insured Loss, Lessor may, at Lessor's option, terminate this Lease effective sixty (60) days lollowing

the date 01 occurrence of such damage by giving wrlttan notice to Lassee of Lessor's election to do so within thirty (30) days after the date of occurrence
of such damage. Provided, however, If Lessee at that time has an exercisable option to _extend this Lease or to purchase the Premisas, then Lessee
may preserve this Lease by, within twenty (20) days lollowing the occurrence of tha damage, or before the expiration of the time provided In such option
for lis exercise, whichever Is earlier ("exercise Period"), (I) exercising such option and (Ii) providing Lessor with any shortege in insurance proceeds (or
-adequate assurance thereof) needed to make the repairs. If Lessee duly exercises such option during said Exercise Period and provides Lassor with lunds
(or adequate assurance thereof) to cover any shortage in Insurance proceeds, Lessor ShalL at Lessor's expanse repair such damage as soon as reasonably
possible and this Lease shall continue In full force and effact. If Lessee fails to exerclse such option and provide such funds or assurance during said
Exercise Period, then Lessor may at Lessor's option terminate this Lease as of tha expiration of sald sixty (60) day period lollowing the occurrence 01
such damage by giving written notice to Lessee 01 Lessor's election to do so within ten (10) days after tha expiration of the Exercise Period, notwithstanding
any term or provision in the grant of option to the contrary.

9.6 Abatement of Rent; Lessee's Remedies.
(a) In the event 01 damage described in Paragraph 9.2 (Partial Damage-Insured), whether or not Lessor or Lessee repairs or restores the

Premises. the Base Rent, Real Property Taxes, insurance premiums, and other charges, If any, payable by Lessee hereunder for the period during which
such damage, lis repair or the restoration continues (not to exceed the period for which rental value Insurance is required under Paragraph 8.3(b», shall
be abated in proportion to the degree to which Lessee's use 01 the Premises is impaired. Except for abatement 01 Base Rent, Real Property Taxes,
insurance premiums. and other charges, il any, as aloresaid, all other obligations 01 Lessee hereunder shall be performed by Lessee, and Lessee shall
have no claim against Lessor lor any damage suffered by reason 01 any such repair or restoration.

(b) If Lessor shall be obligated to repair or restore the Premises under the provisions 01 this Paragraph 9 and shall not commence, In a !lubstential
and meaningful way. the repair or restoration 01 the Premises within ninety (90) days after such obligation shall accrue, Lessee may, at any time prior to
the commencement of such repair or restoration, give written notice to Lessor and to any Lenders of which Lessee has actual nolice of Lessee's election
to terminate this Lease on a date not less than sixty (60) days lollowing the giving 01 such notice. If Lessee gives such notice to Lassor and such Lenders
and such repair or restoration is not commenced within thirty (30) days after receipt of such notice, this Lease shall terminate as 01 the date specified In
said notice. If Lessot or a Lender commences the repair or restoration 01 the Premises within thirty (30) days after receipt 01 such notice, this Lease shall
continue in luillorce and effect. "Commence" as used in this Paragraph shall mean either the unconditional authorization of the praparation 01 the
required plans, or the beginning of the actual work on the Premises, whichever first occurs.

9.7 HllZllrdoul Substance Condlllons. II a Hazardous Substence Condition occurs, unlass Lessee is legally responsible therelor (in which case
Lessee shell make the investigation and remediation thereol required by Appicable Law and this Lease shall continue in fuillorce and effact, but subject
to Lessor's rights under Paragraph .13), Lessor may at Lessor's option either (i) investigate and remedlate such Hazardous Substance Condition, II required,
as soon as reasonably possible at Lessor's expense, in which event this Lease shall continue In fuillorce and effect, or (il) if the estimated cost to investigata
and remediate such condition exceeds twelve (12) times the then monthly Base Rent or $100,000, whichever is graater, give written notice to Lessee within
thirty (30) days aher receipt by Lassor 01 knowledge 01 the occurrence 01 such Hazardous Substance Condition of Lessor's desire to terminate this Lease
as 01 the date sixty (60) days following the giving 01 such notice. In the event Lessor elects to give such notice of Lessor's intention to terminate lhls Lease,
Lessee shall heve the right within ten (10) days alter the receipt 01 such notice to give written notice to Lessor 01 Lessee's commitment to pay for the
investigation and remediallon of such Hazardous Substence Condition totally at Lessee's expense and without reimbursement from Lessor except to the
extent 01 an amount equal to twelve (12) times the then monthly Base Rent or $100,000, whichever is greater. Lessee shall provida Lessor with the funds
requirad of Lessee or satisfactory assurance thereol within thirty (30) days following Lassee's said commitment. In such event this Lease shall continue
in luillorce and effect, and Lessor shall proceed to make such investigation and remediation as soon as reasonably possible-and the required funds are
available. If Lessee does not give such notice and provide the required funds or assurance lhareol within the times specified above, this Lease shall
terminate as 01 the date specified in Lessor's notice 01 termination. II a Hazardous Substance Condition occurs lor which Lessee Is not legally responsible.
there shall be abatement of Lessee's obligations under this Lease to the same extent as provided in Paragraph 9.6(a) for a period 01 not to exceed twelve (12)
months. .

9.8 Termination-Advance Payments. Upon termination olthis Lease pursuant to this Paragraph 9, an equitable adjustment shall be made concerning
advance Base Rent and any other advance payments made by Lessee to Lessor. Lassor shall, in addition, return to Lessee so much of Lessee's Security
Deposit as has not been, or Is not then required to be, used by Lessor under the terms 01 this Lease.

9.9 Waive Stetutes. Lessor and Lessee agree that the terms 01 this Lease shall govern the effect 01 any damage to or destruction 01 the Premises
with respect to the termination 01 this Lease and hereby waive the provisions 01 any present or future stetute to the extent inconsistent herewith.

10. Real Property Taxes.
10.1 (a) Peyment of Taxes. Lessee shall pay the Real Property Taxes, as defined in Paragraph 10.2, applicable to the Premises during the term 01 this

Lease. Subject to Paragraph 10.1(b), all such payments shall be made at least ten (10) days prior to the delinquency date 01 the applicable installment.
Lessee shall promptly lurnlsh Lessor with satislactory evidence that such texes have been paid. II-any such texes to be paid by Lessee shall cover any
period of time prior to or alter the expiration or earlier termination 01 the term hereol, Lessee's share 01 such taxes shall be equitebly prorated to cover
only the period 01 time within the tax fiscal year this Lease Is in effect, and Lessor shall reimburse Lessee for any overpayment after such proration.
If Lessee shall fall to pay any Real Property Taxes required by this Lease to be paid by Lessee, Lessor shall have the right to pay the same, and Lessee
shall reimburse Lessor therelor upon demand.

(b) Advance PaymenL In order to Insure payment when due and belore delinquency 01 any or all Real Property Taxes, Lessor reserves the right,
at Lessor's option, to estimate the current Real Property Taxes applicable to the Premises, and to require such current year's Real Property Taxes to be
paid in advance to Lessor by Lessee, either: (I) In a lump sum amount equal to the installment due, at least twenty (20) days prior to the applicable
delinquency date, or (il) monthly in advance with the payment 01 the Base Rent. II Lessor elects to require payment monthly in advance, the monthly
payment shall be that equal monthly amOunt which, over the number 01 months remaining belora the month in which the applicable tax installment would
become delinquent (and without interest thereon), would provide a fund large enough to fully discharge belore delinquency the estimated installment 01
taxes to be paid. When the actual amount of the applicable tex bill Is known. the amount of such equal monthly advance payment shall be adjusted as
reqUired to provide the lund needed to pay the applicable texes belore delinquency. IIthe amounts paid to Lessor by Lessee under the provisions 01 this
Paragraph are Insufficient to discharge the obligations 01 Lessee to pay such Real Property Taxes as the same become due, Lessee shall pay to Lessor.
upon Lessor's demand, such additional sums as are nacessary to pay such obligations. All moneys paid to Lessor under this Peragraph may be inter-
mingled with other moneys of Lessor and shall not bear Interest. In the event 01 a Breach by Lessee in the parformance of the obligations 01 Lassee under
this Lease, then any balance of funds paid to Lessor under the provisions of this Paragraph may, SUbject to proration as provided in Paragraph 10.1 (a~
at the option of Lessor, be treated as an edditional security Deposit under Paragraph 5.

10.2 DefInIllon of "Real Property 1lIm8." As used herein, the term "Real Property'Tllxe8" shall Include any form of real estate tax or assessment. general,
special, ordinary or extraordinary, and any license lee, commercial rental tax, improvement bond or bonds, levy or tex (other than inheritance, personal
income or estate taxes) imposed upon the Premises by any authority having the direct or Indirect power to tax, including any city, state or lederal
government, or any school, agricuitural, sanitery, fire, street, drainage or other improvement district thereol, levied against any legal or equitable interest
01 Lessor In the Premises or In the real property 01 which the Premises are a part, Lessor's right to rent or other income therelrom, and/or Lessor's
businass 01 leasing the Premises. The term "Real Property lIIxea" shall also Include any tax, lee, levy, assessment or cherge, or any increase therein,
imposed by reason 01 events occurring; or changes in applicable law teking effect, during the term 01 this Lease, including but not limited to a change
In the ownership of the Premises or in the Improvements thereon, the execution 01 this Lease, or any modification, amendment or transfer thereol, and
whether or not contemplated by the Parties. -.

10.3 Joint Asae8amenL If the Premises are not separately assessed, Lessee's liability shall be an equitable proportion of the Real Property Taxes 10'
.,~•• """"'" ",_m_ "."...... ,... "" ",,__ • _ ,_. ""......... by" __ .. "".. _~
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assigned In the IIS88SSOr'swork sheets or such other Inlormation as may be reasonably available. Lessor's reasonable determination thereol, In good

Islth, shall be conclusive.10.4 Pel'8Onal Property TUea. Lessee shall pay prior to delinquency all taxes assessed against and levied upon Lessee Owned Alterations, Utility
Installations, Trade FIx1ures, furnishings. equipment and all personal property of Lessee contained In the Premises or elsewhere. When possible, Lessee
shall cause its 'll'ade FIXtures. furnishings, equipment and all other personal property to be assessed and billed separately lrom the real property of Lessor.
" any of Lessee's said personal property shall be assessed with Lessor's real property. Lessee shall pay Lessor the taxes attributable to Lessee within ten'
(10) daya after receipt 01a written statement setting forth the taxes applicable to Lassee's proparty or, at LeSSOr'soptlo.~. as provided In Paragraph 10.1 (b).
11. UtIIIt1aa. Lessee shall pay lor all water, gas, heat, light, power, telephone, trash disposal and other utilities and services supplied to the Premises. together
with any taxes thereon. II any such services ~ not separately metered to Lessee, Lessee shall pay a reasonable prop'o.rtlon, to be determined by Lessor,
of all charges Jointly metered with other premises:
12. Aalignment an:d Subletting. . .~. ..' ,

12.1 LeeIOr'a Conaant ReqUired. .: ,-,
(a) Lessee shall not voluntarily or by operation of law assign, transler, mortgage or otherwise transfer or encumber (collectively, "assignment") or

sublet all or any part of Lessee's Interest In this LellS8 or In the Premises without Lessor's prior written consent given under and subject to the terms 01

Paragraph 36.
(b) A change In the control of Lessee shall conalilUte an assignment requiring Lessor's consent. The transfer, on a cumulative basis, of twenty-five

percent (25%) or more of the voting control.of Lessee shall conalilUta a change In control for this purpose.
(c) The Involvement of Leasee or its assets In any transection, or series of transectlons (by wWf of merger, sale, acquisition, financing, refinancing,

transfer, leveraged buy-out or otherwise), whether or not a formal assignment or hypothecation of this Lease or Lessee's assets occurs, which results or
will resuilln a reduction 01 the Net Worth of Lessee, es hereinafter defined, by an amount equal to or greater than twenty-five percent (25%) of such Net
Worth of Lessee es it was represented to Lessor at thG time 01the execution by Lessor of this Lease or at the time 01the most recent assignment to which
Lessor has consented, or as it exists Immediately prilor to seld transaction or transactions constituting such reduction, at whichever time said Net Worth
of Lessee was or Is greater, shall be considered an asslgnment of this Lease by Lessee to which Lessor may reasonably withhold its consent. "Net Worth
of LesaH" lor purposes of. this Lease shall be the net worth of Lessee (excluding any guarantors) established under generally accepted accounting

principles consistently applied.
(d) An assignment or subletting 01 Lessee's Interest in this Lease without Leasor's specific prior written consent shall. at Lessor's option, be a

Delault curable after notice per Paragraph 13.1 (c), or a noncurable Breach without the necessity 01 any notice and grace period. If Lessor elects to treat
such unconsented to assignment or subletting as a noncurable Breach, Lessor shall heve the right to either: (I) terminate this Lease, or (Ii) upon thirty
(30) days written notice ("Lessor's Notice"), increase the monthly Base Rent to lair market rental value or one hundred ten percent (110%) 01 the Base
Rent then II) effect, 'whichever is greater. Pending determination of the new lair market rental value, if disputed by Lessee, Lessee shall pay the amount
set forth in Lessor's Notice, with any overpayment credited against the next installment(s) 01 Base Rent ~omlng due, and any underpayment lor the
period retroactively to the effective date of the adjustment being due and payable Immediately upon the determination thereof. Further, in the event 01
such Breach and market value adjustment, (I) the purchase price 01 any option to purchase the Premises held by Lessee shall be subject to similar
adjustment to the then fair market value (without the Lease being considered an encumbrance or any deduction for depreciation or obsolescence, and
considering the Premises at Its highest and best use and In good condition), or one hundred ten percent (110%) 01 the price previously in effect, whichever
Is greater, (II) any index-orlented rental or price adjustment lormulas ccntalned In this Lease shall be adjusted to require that the base index be
determined with relerence to the .Index applicable to the time of such adjustment, and (iii) any fixed rental adjustments scheduled during the remainder
of the Lease term shall be Increased In the same ratio as the new market rental bears to the Base Rent in effect Immediately prior to the market value .

adjustment.
(e) Lessee's remedy lor any breach 01 this Paragraph 12.1 by Lessor shall be limited to compensatory damages and injunctive relief.

12.2 Terma and Conditions Applicable to Aaalgnment and Subletting.
(a) Regardless of Lessor's consant, any assignment or subletting shall not: (I) be effectiva without the express wrillen assumption by such assignee

or sublessee of the obligations of Lessee under this Lease, (Ii) release Lassee of any obligations hereunder, or (iii) alter the primary liability 01 Lessee lor
the pWfment of Base Rent and other sums due Lessor hereunder or for the perlormance 01 any other obligations to be perlormed by Lessee under this

Lease. (b) Lessor may accept any rent or performance 01 Lessee's obligations trom any person other than Lessee pending approval or disapproval 01 an
assignment. Neither a delay in the approval or disapproval 01 such assignment nor the acceptance 01 any rent or perlormance shall consliluta a waiver
or estoppel of Lessor's right to exercise Its remedies lor the Default or Breach by Lessee 01 any of the terms, covenants or conditions of this Lease.

(c) The consent 01 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 trom liability under this Lease or sublease.

(d) In the event of any Delault or Breach 01 Lessee's obligations under this'Lease. Lessor may proceed directly against Lessee. any Guarantors
or anyone else responsible for the performance 01 the Lessee's obligations under this Lease, including the sublessee, without lirst exhausting Lessor's

,remedies against any other parson or entity responsible therefor to Lessor, or any security held by Lessor or Lessee,
(e) Each request for consent to an assignment or subletting shall be In writing, accompanied by inlormation relevant to Lessor's determination as

to the financial and operational responsibility and appropriateness of the proposed assignee or sublessee, including but not limited to the intended use
and/or required modification of the Premises, If any, together with a non-refundable deposit of $1,000 or ten percent (10%) of the current monthly Base
Rent, whichever Is greater, as reasonable consideration lor Lessor's considering and processing the request lor consent. Lessee agrees to provide Lessor
with such other or addltionallnlormation and/or documentation as may be reasonably requested by Lessor.

(I) Any asslgnee 01, or sublessee under, this Lease shall, by reason 01 accepting such assignment or entering into such sublease, be deemed,
for the benefit of Lessor, to have assumed and agreed to conlorm and comply with each and every term, covenant, condition and obligation herein to
be observed or performed by Lessee during the term of said assignment or sublease, 'other than such obligations as are contrary to or inconsistent
with provisions of an lllIl'ignment or sublease to which Lessor has specifically consented in writing.

(g) The occurrence 01 a transaction described In Paragraph 12.1 (c) shall give Lessor the right (but not the obligation) to require that the Security
Deposit be Incressed to an amount equal to six (6) times the then monthly Base Rent, and Lessor may make the actual receipt by Lessor 01 the amount
required to establish such Security Deposit a condition to Lessor's consent to such transaction.

(h) Lessor, as a condition to giving Its consent to any assignmant or subletting, may require that the amount and adjustment structure 01 the rent
payable under this Lease be adjusted to what Is then the market value and/or adjustment structure lor property similar to the Premises as then constituted.

12.3 Additional Ulrms and Conditions Applicable to Subletting. The lollowlng 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) Lessee hereby assigns and transfers to Lessor all of Lessee's Interest In all rentals and Income arising lrom any sublease 01 all or a portion
01the Premises heretofore or hereafter made by Lessee, and Lessor may-collect such rent and Income and apply same toward Lessee's obligations under
this Lease; provided, however, that until a Breach (as defined In Paragraph 13.1) shall occur in the performance 01 Lessee's obligations under this Lease.
Lessee may, except as otherwise provided In this Lease, receive, collect and enjoy the rents, accruing under such sublease. Lessor shall not, by reason
of this or any other asslgnment of such sublease to Lessor, nor by reason of the collection 01the rents trom a sublessee, be deemed liable to the sublessae
lor any failure of Lessee to parform 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 01 a written notice from Lessor stating that a Breach exists in the perlormance 01 Lessee's
obligations under this Lease, to pay to Lessor the rents and other charges due and to become due under the sublease. Sublessee shall rely upon any
such statemant and request lrom Lessor and shall pay such rents and other charges to Lessor without any obligation or right to inquire as to whether
such Breach exists and notwithstanding any notice from or claim from Lessee to the contrary. Lessee shall have no right or cialm against said sublessee,
or, until the Breach has been cured, against Lessor, for any such rents and other charges so paid by said sublessee to Lessor.

(b) In the event of a Breach by Lessee in the perlormance 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 the sublessor under such sublease trom
the time of the exercise of said option to the expiration of such sublease; provided, however, Lessor shall not be liable for any prepaid rents or security
deposit paid by such sublessee to such sublessor or for any other prior Defaults or Breaches 01 such sublessor under such sublease.

(c) Any matter or thing reqUiring the consent 01 the sublessor under a sublease shall also require the consent of Lessor herein.
(d) No sublessee shall further asslgn or sublet all or any part of the Premises without Lessor's prior wrlt1an consent.
(e) Lessor shall deliver a copy of any notice of Default or Breach by Lessee to the sublessee, who shall have the right to cure the Default of Lessee

within the grace period, il any, specified in such notice. The sublessee shall have a right 01 reimbursement and offset from and against Lassee lor any
such Defaults cured by the sublessee. .
13. Default; Breach; Remedlaa.

13.1 Default; Breach. Lessor and Lessee agree that If an attorney is consulted by Lessor In connection with a Lessee Default or Breach (as hereinafter
defined), $350.00 Is a reasonable minimum sum per such occurrence for legal services and costs in the preparation and service 01 a notice 01 Delault,
and thet Lessor may Include the cost of such services and costs In said notice as rent due and payable to cure seid Delault. A "DefaUlt" is defined as
a 'B!I'Irt' by the Lessee to observe, comply with or perlorm any 01the terms, covenants, c~mditions or rules applicable to Lessee under this Lease. A "B ch"
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is definlld ., ~ccurr~nce of anyone or morea_OWing Defaults, and, where e grace period fOee. notice is specified herein, the failure
by Cessee to cure such Default prior to the expiration of the applicable grace period, shall entitle Lessor to pursue the remedies set forth in Paragraphs
13.2 and/or 13.3: •

(a) The vacating of the Premises without the intention to reoccupy seme, or the abandonment of the PremiSes.
(b) Except as expressly otherwise provided In this Lease, the failure by Lessee to make any payment of Base Rent or any other monetary payment

required to be made by Lessee hereunder, whether to Lessor or to a third party, as and when due, the failure by Lessee to provide Lessor with reasonable
evidence of insurance or surety bond required under this Lease, or the failure of Lessee to fulfill any obligation under this Lease which endangers or
threatens life or property, where such failure continues for a period of three (3) days following written notice thereof by or on behalf of Lessor to Lessee.

(c) Except as expressly otherwise provided in this Lease, the failure by Lessee to provide Lessor with reasonable written evidence (In duly executed
original form, if applicable) of (i) compliance with Applicable Law per Paragraph 6.3, (ii) the inspection, maintenance and service contracts required under
Paragraph 7.1 (b), (iii) the recission of an unauthorized assignment or sUbletting per Paragraph 12.1 (b), (Iv) a Tenancy Statement per Paragraphs 16 or 37, (v)
the subordination or non·subordination of this Lease per Paragraph 30, (vi) the guaranty of the performance of Lessee's obligations under this Lease if
required under Paragraphs 1.11 and 37, (vii) the execution of any document requested under Paragraph 42 (easements), or (viii) any other documentation or
information which Lessor may reasonably require of Lessee under the terms of this Lease, where any such failure continues for a period of ten (10) days·
following written notice by or on behalf of Lessor to Lessee.

(d) A Default by Lessee as to the terms, covenants, conditions or provisions of this Lease, or of the rules adopted under Paragraph 40 hereof,
that are to be observed, complied with or performed by Lessee, other than those described in subparagraphs (a), (b) or (c), above, where such Defaull
continues for a period of thirty (30) days after written notice thereof by or on behalf of Lessor to Lessee; provided, however, that if the nature of Lessee's
Default is such that more than thirty (30) days are reasonably required for its cure, then it shall not be deemed to be a Breach of this Lease by Lessee

. if'Lessee commences such cure within said thirty (30) day period and thereafter diligently prosecutes such cure to completion.
(e) The occurrence of any of the following events: (i) The making by lessee of any general arrangement or assignment for the benefit of creditors;

(ii) Lessee's becoming a "debtor" as defined in 1" 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 all of Lessee's assets located at
the Premises or of Lessee's interest in this Lease, where possession is not restored to Lessee within thirty (30) days: or (iv) the attachment, execution or
other judicial seizure of substantially all of Le'ssee's assets located at the Premises or of Lessee's interest in this Lease, where such seizure is not
discharged within thirty (30) days; provided, however, in the event that any provision of this subparagraph (e) is contrary to eny applicable lew, such
provision shall be of no force or effect, and not affect the validity of the remaining provisions.

(f) The discovery by Lessor that any financial statement given to Lessor by Lessee or any Guarantor of Lessee's obligations hereunder was
materially false.

(g) If the performance of Lessee's obligations under this Lease is guaranteed: (i) the death of a guerantor. (ii) the termination of a guarantor's
liability with respect to this Lease other than in accordance with the terms of such guaranty, (iii) a guarantor's becoming insolvent or the subject of a
bankruptcy filing, (iv) a guerantor's refusal to honor the guaranty, or (v) a guarantor's breach of its guaranty obligation on an anticipatory breach basis,
and Lessee's failure, within sixty (60) days following written notice by or on behalf of Lessor to Lessee of any such event, to provide Lessor with written
alternative assurance or security, which, when coupled with the then existing resources of Lessee, equals or exceeds the combined financial resources
of Lessee and the guarantors that existed at the time of execution of this Lease.

13.2 Remedies. If Lessee fails to perform any affirmative duty or Qbligation of Lessee under this Lease, within ten (10) days after written notice to Lessee
(or in case of an emergency, without notice), Lessor may at its option' (but without obligation to do so), perform such duty or obligation on Lessee's behall,
including but not limited to the obtaining of reasonably required bonds, insurance policies; or governmental licenses, permits or approvals. The costs and
expenses of eny such perlormance by Lessor shall be due and peyable by Lessee to Lessor upon invoice theiefor. It any check given to Lessor by Lessee
shall not be honored by the bank upon which it is drawn, Lessor, at its option, may require all future payments to be made under this Lease by Lessee
to be made only by cashier's check. In the event of a Breach of this Lease by Lessee, as defined in Paragraph 13.1, with or without further notice or
demand, and without limiting Lessor in the exercise of any right or remedy which Lessor may have by reason of such Breach, Lessor may:

(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 shall immediately surrender possession of the Premises to Lessor. In such event Lessor shall be entitled to recover from Lessee: (i) the worth at
the time of the award of the unpaid rent which had been earned at the time of termination; (ii) the worth at the time of award of the amount by which the
unpaid rent which would have been earned after termination until the time of award exceeds the amount of such rental loss that the Lessee proves
could have been reasonably avoided; (iii) the worth at the time of award of the amount by which the unpaid rent for the balance of the term after the time
of award exceeds the amount of such rental loss that the Lessee proves could be reasonably avoided; and (iv) any other amount necessary to compensate
Lessor for all the detriment proximately caused by the Lessee's failure to perform its obligations under this Lease or which in the ordinary course of things
would be likely to resulltherefrom, including but not limited to the cost of recovering possession of the Premises, expenses of relelling, including necessary
renovation and alteration of the Premises, reasonable attorneys' fees, and that portion of the leasing commission paid by Lessor applicable to the unexpired
term of this Lease. The worth at the time of award of the amount referred to in provision (iii) of the prior sentence shall be computed by discounting such
amount at the discount rate of the Federal Reserve Bank of San Francisco at the time of award plus one percent (1%). Efforts by Lessor to mitigate damages
caused by Lessee's Defaull or Breach of this Lease shall not waive Lessor's right to recover damages under this Paregraph. If termination of this Lease
is obtained through the provisional remedy of unlawful detainer, Lessor shall have the right to recover in such proceeding the unpaid rent and damages as
are recoverable therein, or Lessor may reserve therein the right to recover all or any part thereof in a separate suit for such rent and/or damages. II a notice
and grace period required under subparagraphs 13.1(b), (c) or (d) was not previously given, a notice to pay rent or quit, or to perform or quit, as the case
may be, given to Lessee under any statute authoriZing the forfeiture of leases for unlawful detainer shall also constitute the applicable notice for grace
period purposes required by subparagraphs 13.1 (b), (c) or (d). In such case, the applicable grace period under subparagraphs 13.1 (b), (c) or (d) and under
the unlawful detainer statute shall run concurrently after the one such statutory notice, and the failure of Lessee to cure the Default within the greater of
the two such grace periods shall constitute both an unlawful detainer and a Breach of this Lease entitling Lessor to the remedies provided for in this Lease
and/or by said statute.

(b) Continue the Lease and Lessee's right to possession in effect (in California under California Civil Code Section 1951.4) after Lessee's Breach
and abandonment and recover the rent as it becomes due, provided Lessee has the right to sublet or assign, subject only to reasonable limitations. See
Paragraphs 12 and 36 for the limitations on assignment and subletting which limitations Lessee and Lessor agree are reasonable. Acts of maintenance
or preservation, efforts to relet the Premises, or the appointment of a receiver to protect the Lessor's interest under the Lease, shall not constitute a
termination of the Lessee's right to possession. .

(c) Pursue any other remelly now or hereafter available to Lessor under the laws or judicial decisions of the state wherein the Premises are
located.

(d) The expiration or termination of this Lease and/or the termination of Lessee's right to possession shall not relieve Lessee from liability under
any indemnity provisions of this Leese as to matters occurring or accruing during the term hereof or by reason of Lessee's occupancy of the Premises.

13.3 Inducement Recepture In Event Of Breach. Any agreement by Lessor for free or abated rent or other charges applicable to the Premises, or for
the giving or paying by Lessor to or for Lessee of any cash or other bonus, inducement or consideration for Lessee's entering into this Lease, all of which
concessions are hereinafter referred to as "Inducement Provisions," shall be deemed conditioned upon Lessee's full and faithful performance of all of the
terms, covenants and conditions of this Lease to be performed or observed by Lessee during the term hereof as the same mey be extended. Upon the
occurrence of a Breach of this Lease by Lessee, as defined in Paragraph 13.1, any such inducement Provision shall automatically be deemed deleted from
this Lease and of no further force or effect, and any rent, other charge, bonus, inducement or consideration theretofore abated, given or paid by Lessor
under such an Inducement Provision shall be immediately due and payable by .Lessee to Lessor, and recoverable by Lessor as additional rent due under
this Lease, notwithstanding any subsequent cure of said Breach by Lessee. The acceptance by Lessor of rent or the cure of the Breach which initiated
the operation of 'this Paragraph shall not be deemed a waiver by Lessor of the provisions of this Paragraph unless specifically so stated in writing by
Lessor at the time of such acceptance.

13.4 Late Chargea. ' - - Ie to Lessor of rent and other sums due hereunder will cause L ~~
incur costs not CO, 'te"'ltremely difficult to ascertain. Such costs include, but a . ed to .
processing and accoun pon Lessor by the terms of any grou ea gage or trust dee
covering the Premises. OM I T lue from Lessee sha.UJlO Y essor or Lessor's design .
within five (5) days after no . s, essee shall pay to Lessor a late cherge equal 0 ~ .
six percent (6%) of suer arge fair and reasonable estimate of the costs Les or f<r1.
will incur by reason of I: by Lessor shall in no even . waiver of Lessee's Default or
Breach with respect to ! . _._...J any of the other rights and remedies grante the event •
that a late c . etEn1ereunder, whether or not collected, for three (3) consecutive installments of Base Rent, then notwithstanding Paragrap

eqlf6Vision of this Lease to the contrary, Base Rent shall, at Lessor's option, become due and payable quarterly in advance.
13.5 Breach by Leasor. Lessor shall not be deemed In breach of this Lease unless Lessor fails within a reasonable time to perform an obligation

reqUired to be performed by Lessor. For purposes of this Paragraph 13.5, a reasonable time shall in no event be less than thirty (30) days after receipt
by Lessor, and by the holders of any ground lease, mortgage or deed of trust covering the Premises whose name and address shall have been furnished
Lessee in writing for such purpose, of written notice specifying wherein such obligation of Lessor has not been performed; provided, however, that if the
nature of Lessor's obligation is such that more than thirty (30) days after such notice are reasonably reqUired for its performance, then Lessor shall not
be in breach of this Lease if performance is commenced within such thirty (30) day period and thereafter diligently pursued to completion.

14. Condemnation. If the Premises or any portion thereof are taken under the power of eminent domain or sold under the threat of the exercise 'of said
power (all of which are herein called "condemnation"), this Lease shall terminate ~ to the part so taken as of the date the condemning authf£7ty ta s
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title or possession, whichever first occurs. "more then ten percent (10%) of the floor area of the Premises, or more than twenty-five percent (25%) of the
land area not occupied by any building, Is taken by condemnation, Lessee may, at Lessee's option, to be exercised In writing within ten (10) days after
Lessor shall have given Lessee wr~ten notice of such taking (or In the absence of such notice, w~hin ten (10) days after the condemning authority shall
have taken possession) 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 Base Rent shall be
reduced in the same proportion as the rentable floor area of the Premises taken bears to the total rentable floor area of the building located on the Premises.
No reduction of Base Rent shall occur if the only portion of the Premises taken island on which there Is no building. Any award for the taking of all or any part of
the Premises 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 velue of the leasehold or for the taking of the fee, or as severance damages: provided, howe',e',
that Lessee shall be entitled to any cqmpensatlon separately awarded to Lessee for Lessee's relocation expenses and/or loss of Lessee's Trade Fixtures. In
the event that this Lease Is not terminated by reason of such condemnation, Lessor shall to the extent of its net severance damages received, over and above
the legal and other expenses Incurred by Lessor in the condemnation matter, repair any damage to the Premises caused by such condemnation, except to the
extant that Lessee has been reimbursed therefor by the condemning authority. Lessee shall be responsible for the payment of any amount in excess of such
net severance damages required to complete such repalr.

15. Broker'. Fee.
15.1 The Brokers named In Paragraph 1.10 are the procuring causes of this Lease.
15.2 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 wrltt~y~reeJCent betweei:essor and said Brokers (or in the event there is no separate written agreement
between Lessor and said Brokers, the sum of $ rgreemen ) for brokerage services rendered by said Brokers to Lessor in this transaction.

15.3 Unless Lessor and Brokers have otherwise agreed In writing, Lessor further agrees that: (a) If Lessee exercises any Option (as defined in
Paragraph 39.1) or any Option SUbsequently granted which Is SUbstantially similar to an Option granted to Lessee in this Lease, or (b) 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
herelD granted to Lessee been exercised, or (c) If Lessee remalns In possession of the Premises, with the consent of Lessor, after the expiration of the
term of this Lease after having failed to exercise an Option, or (d) If said Brokers are the procuring cause of any other lease or sate entered Into between
the Parties pertaining to the Premises and/or any adjacent property In which Lessor has an interest, or (e) If Base Rent Is increased, whether by agreement
or operation of an escalation clause herein, then as to any of seld transactions, Lessor shall pay said Brokers a fee In accordance w~h the schedule of
said Brokers in effect at the time of the execution of this Lease.

15.4 Any buyer or transferee of Lessor's Interest in this Lease, whether such transfer .Isby agreement or by operation of law, shall be deemed to have
assumed Lessor's obligation under this Paragraph 15. Each Broker shall be a third party beneflciary of the provisions of this Paragraph 15 to the extent of
its interest in any commission arising from this Lease and may enforce that right directly against Lessor and its successors.

15.5 Lessee and Lessor each represent and warrant to the other that It has had no dealings with any person, firm, broker or flnder (other than the
Brokers, if any named in Paragraph 1.10) in connection with the negotiation of this Lease and/or the consummation of the transaction contemplated hereby,
and that no broker or other person, firm or entity other than said named Brokers is. ent~led to any commission or finder's fee in connection with said
transaction. Lessee and Lessor do each hereby agree to indemnify, protect, defend and hold the other harmless from and against 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, including any costs. expenses, attornays' fees reasonably incurred w~h respect thereto. .

15.6 Lessor and Lessee hereby consent to and approve all agency reletionshlps, Including any dual agencies, indicated in Paragraph 1.10.

16. lllnancy Sta1ement.
16.1 Each Party (as "Responding Pany") shall within ten (10) days after written notice from the other Party (the "Requesting Peny") execute,

acknowledge and deliver to the Requesting Party a stetement In writing in form similar to the then most current "lllnancy Statement" form pUblished by the
American Industrial Real Estate Association, plus such additional information, confirmation and/or statements as may be reasonably requested by the
Requesting Party.

16.2 If Lessor desires to finance, refinance, or sell the Premises, any part thereof, or the building of which the Premises are a part, Lessee and all
Guarantors 01 Lessee's performance hereunder shall deliver to. any potential lender or purchaser designated by Lessor such financial statements of
Lessee and such Guarantors as may be reasonably required by such lender or purchaser, including but not limited to Lessee's financial statements for
the past three (3) years. All such financial statements shall be received by Lessor and such lender or purchaser in confidence and shall be used only
for the purposes herein set forth. .
17. Lessor's Liability. The term "Leaaor" as used herein shall mean the owner or owners at the time In question of the fee title to the Premises, or, if this
is a sublease, 01 the Lessee's interest in the prior lease. In the event of a transfer of Lessor's'tltle or interest in the Premises or In this Lease, Lessor shall
deliver to the transferee or assignee (in cash or by credit) any unused Securify Deposit held by Lessor at the time of such transfer or assignment. Except
as prOVided in Paragraph 15, upon such transfer or asSignment and delivery of the Security Depos~, as aforasaid, the prior Lessor shall be relieved of all
liability with respect to the obligations and/or covenants under this Lease thereafter to be performed by the Lessor. Subject to the foregoing, the obligations
and/or covenants in this Lease to be performed by the Lessor shall be binding only upon the Leasor as hereinabove defined.

18. Severability. The invalidify of any provision of this Lease, as determined by a court of competent jurisdiction, shall In no way affect the validify of any
other provision hereof.
19. Interest on Past-Due Obligations. Any monetary payment due Lessor hereunder, other than late charges, not received by Lessor within thirty (30) days
following the date on which it was due, shall bear Interest from the thirty-first (31st) day after It was due at the rate of 12% per annum, but not exceeding
the maximum rate allowed by law, in addition to the late charge provided for in Paragraph 13.4.
20. Time of Essence. Time is of the essence with respect to the performance of all obligations to be performed or observed by.the Parties under this Lease.

21. Rent Defined. All monetary obligations of Lessee to Lessor under the terms of this Leasa are deemed to be rent.
22. No Prior or Other Agreements; Broker Disclaimer. This Leasa contains all agreemeills between the Parties with respect to any matter mentioned herein,
end no other prior or contemporaneous agreement or understanding shall be effective. Lessor and Lessee each represents and warrants to the Brokers
that it has made, and is relying solely upon, Its own investigation as to the nature, qualify, character and financial responsibility of the othar Party to this
Lease and as to the nature, quality and character of the Premises. Brokers have no responsibility w~h respect thereto or ~h respect to any defau~ or
breach hereof by either Party.

23. Notices.
~.1 All notices required or permitled by this Lease shall be in writing and may be delivered In person (by hand or by messenger or courier service)

or may be sent by regular, certified or registered mall or U.S. Postal Service Exprass Mail, w~ postage prepaid, or by facsimile transmission, and shall
be deemed sufficiently given If served in a manner speclfled In this Paragraph 23. The addresses noted adjacent to a Party's signature on this Leasa shall
be that Party's address for delivery or mailing of notice purposes. E~er Party may by written notice to the other specify a different eddress for notice
purposes, except that upon Lessee's taking possession of the Premises, the Premisas shall constlMe Lessee's address for the purpose of mailing or
df)livering notices to Lessee. A copy 01 all notices required or perm~ted to be given to Lessor hereunder shall be concurrently transmitled to such party
or parties at such addresses as Lessor may from time to time hereafter designate by written. notice to Lessee.

23.2 Any notice sent by registered or certified mall, retum receipt requested, shall be deemed given on the date of delivery shown on the receipt card,
'or If no delivery date is shown, the postmark thareon. If sent by regular mall the notice shall be deemed given forty-eight (48) hours after the same is
addressed as required herein and mailed with postage prepaid. Notices delivered by United States Express Mall or ovemight courier that guarantees next
day delivery shall be deemed given twenty-four (24) hours after delivery of the same to the United States Postal Service or courier. If any notice is transmitled
by facsimile transmission or similar means, the same shall be deemed served or delivered upon telephone confirmation of receipt of the transmission
thereof, provided a copy Is also delivered via delivery or mail. If notice is received on a Sunday or legal holiday, ~ shall be deemed received on the next
business day.
24. Waivers. No waiver by Lessor of the Default or Breach of any term, covenant or condition hereof by Lessee, shall be deemed a waiver of any other
term, covenant or condition hereof, or of any subsequent Default or Breach by Lessee of the same or of any other term, covenant or condition hereof.
Leasor's consent to.or approval of, any act shall not be deemed to rander unnecessery the obtaining of Lessor's consent to, or approval of, any subsequent
or similar act by Lessee, or be construed as the basis of an estoppel to enforce the provision or provisions of this Leasa requiring such consent. Regardless
of Lessor's knowledge of a Defau~ or Breach at the time of accepting rant, the acceptance of rent by Lessor shall not be a waiver of any preceding
Default or Breach by Lessee of any provision hereof, other than the failure of Lessee to pay the particular rent so accepted. Any payment given Lessor by
Lessee may be accepted by Lessor on account of moneys or damages due Lessor, notwithstanding any qualifying statements or conditions made by
Lessee in connection therewith, which such statements and/or conditions shall be of no force or effect whatsoever unless specifically agreed to in writing
by Lessor at or before the time of deposit of such payment.
25. Recording. Either Lessor or Lessee shall, upon request of the other, execute, acknowledge and deliver to the other a short form memorandum of this
Lease for recording purposes. The Party requesting recordation shall be responsible for payment of any fees or taxes applicable thereto.
26. ND Right To Holdover. Lessee has no righi to retain possession of the Premises or any part thereof beyond the expiration or earlier termination of this
Lesse.

"
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" 27,·c.umulr,tll'e.Rep,edhta:N~ r;medy or elel'; n leunder shall be deemed exclusive but shall, whl"ver pclssible, be cumulative with all other remedies
at law or in equity, •

, ~' co~nantis and Condillons. All provisiof. 01 Lease to be observed or performed by Lesse eIIIcovenants and conditions.

29. Binding Effect; Choice of Law. This Lease shall be binding upon the parties, their personal representatives, successcrs and assigns and be governed
by the laws 01the State In which the Premises are located. Any I"igation between the Parties hereto concerning this Lease shall be initiated in the county in
which the Premises are located.

30. Subordination; Attornment; Non-Disturbance.
30.1 Subordination. This Lease and any Option grantad hereby shall be subject and subordlnata to any ground lease, mortgage, deed of trust, or other

hypothecation or security device (collectively. "security DeVice"), now or hereafter placed by Lessor upon the real property 01which the Premises are a
part, to any and all advances made on the security thereol, and to all renewals, modilications, consolidations, replacements and extensions thareof.
Lessee agrees that the Lenders holding any such Security Device shall have no duty, liability or obligation to perlorm any 01 the obligations of Lessor
under this Lease, but that in the event 01 Lessor's delault with respect to any such obligation, Lessee will give any Lender whose name and address hava
been lurnished Lessee in writing lor such purpose notice 01 Lessor's delault and allow such Lender thirty (30) days lollowing receipt of such notice for
the cure of seid default before invoking any remedies Lessee may have by reason thereof. If any Lender shall elect to have this Lease and/or any Option
granted hereby superior to the lien of ~ Security Device and shall give written notice thereof to Lessee, this Lease and such Options shall be daemed
prior to such Security Device, notwithstanding the relative dates of the documentation or recordation thereof.

30.2 Attornment. SUbject to the non-dlsturbance provisions 01 Paragraph 30.3, Lessee agrees to attorn to a Lendar or any other party who acquires
ownership of the Premises by reason of a foreclosure of a Security Device, and that in the event of such foreclosure, such new owner shall not: (i) be liable
for any act or omission of any prior lassor or with respect to events occurring prior to acquisition of ownership, (i1) be subject to any offsets or defenses
which Lessee might have against any prior lessor, or (iii) be bound by prepayment of more than one (1) month's rent.

30.3 Non·Dlsturbance. With respect to Security Devices entered into by Lessor after the executi0(l of this Lease, Lessee's sUbordinption of this Leasa
shall be subject to receMng assurance (a "non-dlsturbance agreement") from the Lender that Lessee's possession and this Lease, including any options
to extend the term hereof, will not be disturbad so long as Lessae Is not In Breach heraof and attorns to the record owner of the Premises.

30.4 Self·Executlng. The agreements contained In this Paragraph 30 shall be effective without the exacution of any further documants; provided,
however, that, upon writtan request from Lessor or a Lender in connection with a sale, financing or refinancing of the Premisas, Lessee and Lessor shall
execute such furthar writings as may be reasonably required to separately documant any such subordination or non-subordination, attornment and/or
non-disturbance agreamant as is provided for herein.

31. Attorney's Fees. If any Party or Broker brings, an action or proceeding to enforce the terms hereol or declare rights hereunder, the Prevailing Party
(as herealtar defined) or Broker in any such procaeding, action, or appeal thereon, shall be entitled to reasonable attorney's lees. Such fees may be
awarded in the same suit or recovered in a separate suit, whether or not such action or proceeding is pursued to decision or judgment. The term,
"Prevslllng Party" shall includa, without limitation, a Party or Brokar who substantially obtains or defaats tha relief sought, as the case may be, whether
by compromise, settlement, judgment, or the abandonment by the other Party or Broker of its claim or defense. The attorney's leas award shall not be
computed in accordance with any court lee schedule, but shall be such as to fully reimburse all attorney's lees reasonably incurred. Lessor shall be
entitled to attorney's lees, costs and expenses incurred in the preparation and service of notices 01 Delault and consultations in connection therewith,
whether or not a legal action is subsequently commenced in ~nnection with such Default or resulting Breach.

32. Lassor's Access; Showing Premises; Repairs. lessOr and Lassor's agents shall have the right to enter the Premises at any time, in the case of an
emergency, and otherwise at reasonable times lor the purpose of showing the same to prospective purchasers, lenders, or lessees, and making such
alterations, repairs, improvements or additions to the Premises or to the building of which they are a part, as Lessor may reasonably deem necessary.
Lessor may at any time place on or about the Premises or building any ordinary "For Sale" signs and Lessor may at any time during the last one hundred
twenty (120) days of the term hereof place on or about the Premises any ordinary "For Lease" signs. All such activities of Lessor shall be without abstement
of rent or liability to Lessee.
33. Aucllons. Lessee shall not conduct, nor permit to be conducted, either voluntarily or involuntarily, any auction upon the Pramises without first having
obtained Lessor's prior written consent. Notwithstanding anything to the contrary in this Lease, Lessor shall not be obligated to exercise any standard of
reasonableness in determining whether to grant such consent.

34. Signs. Lessee shall not place any sign upon the Premises, except that Lessee may, with Lessor's prior written consent, install (but not on the rool) such
signs as are reasonably required to advertise Lessee's own business. The installation 01any sign on the Premises by or for Lessee shall be subject to the
provisions of Paragraph 7 (Maintenance, Repairs, Utility Installations, Trade Fixtures and A1terations~ Unless otherwise expressly agreed herein, Lessor
reserves all rights to the use of the rool and the right to install, and all revenues from the installation of, such advertising signs on the Premises, including
the roof, as do not unreasonably interfere with the conduct of Lessee's business.

35. Termination; Merger. Unless specifically stated otharwise in writing by Lessor, the voluntary or other surrender of this Lease by Lessee, the mutual
termination or cancellation hereof, or a termination hereof by Lessor for Breach by Lessee, shall automatically terminate any sublease or lesser estate in
the Premises; provided, however, Lessor .shall, in the event of any such surrender, termination or cancellation, have the option to continue anyone or all
of any existing subtenancies. Lessor's failure within ten (10) days following any such evant to make a written election to the contrary by written notice
to the holder of any such lesser interest, shall constitute Lessor's election to have such event constitute the termination of such interest.

36. Consents.
(a) Except for Paragraph 33 hereof (Auctions) or as otherwise provided herein, wherever in this Lease the consent of a Party is required to an

act by or for the other Party, such consent shall not be unreasonably withheld or delayed. Lessor's actual reasonable costs and expenses (inclUding but
not limited to architects', attorneys', engineers' or other consultants' fees) incurred in the consideration of, or response to, a request by Lessee for any
Lessor consent pertaining to this Lease or the Premises, including but not limited to consents to an assignment, a subletting or the presence or use of a
Hazardous Substanca, practice or storage tank, shall be paid by Lessee to Lessor upon receipt of an invoice and supporting documentation therefor.
SUbject to Paragraph 12.2(e) (applicable to assignment or subletting), Lessor may, as a condition to considering any such request by Lessee, require that
Lessee deposit with Lessor an amount of money (in addition to the Secur"y Deposit held under Paragraph 5) reasonably calculated by Lessor to represent
the cost Lessor will incur in considering and responding to Lessee's request. Except as otherwise provided, any unused portion of seid deposit shall. be
refunded to Lessee without interest. Lessor's consent to any act, assignment of this Lease or subletting of the Premises by Lessee shall not constitute
an aCknowledgement that no Default or Breach by Lessee of this Lease exists, nor shall such consent be deemed a waiver of any then existing Defaull /?r
Breach, except as may be otherwise specifically stated in wr"ing by Lessor at the time of such consent.

(b) All conditions to Lessor's consent authorized by this Lease are acknowledged by Lessee as being reasonable. The failure to specify herein
any particular condition to Lessor's consent shall not preclude the imposition by Lessor at the time of consent of such further or other conditions as are
then reasonable with reference to the particular matter for which consent is being given.

37. Guarentor.
37.1 If there are to be any Guarantors 01this Lease per Paragraph 1.11, the form of the guaranty to be executed by each such Guarantor shall be in

the form most recently published by the Amerlcan·lndustrlal Real Estate Association, and each seid Guarantor shall have the same obligations as Lessee
under this Lease, including but not limited to the obligation to provide the Tenancy Statament and information called for by Paragraph 16.

37.2 It shall constitute a Default of the Lessee under this Lease n any such Guarantor fails or refuses, upon reasonable request by Lessor to give:
(a) evidence of the due execution of the guaranty called for by this Lease, including the authority of the Guarantor (and 01the party signing on Guarantor's
behall) to obligate such Guarantor on said guaranty, and inclUding in the case of a corporate Guarantor, a certified copy of a resolution of Its board of
directors authorizing the making of such guaranty, together w~ a certnicate of Incumbency showing the signature of tha persons authorized to sign on
Its behalf, (b) current financial statements of Guarantor as may from time to time be requested by Lessor, (c) a Tenancy Statement, or (d) written
~nfirmatlon that the guaranty is still in effect.
38. Quiet Poaaesalon. Upon payment by Lessee of the rent for the Premises and the observance and performance of all of the covenants, conditions
and provisions on Lessee's part to be observed and performed under this Lease, Lessee shall have quiet possession of the Premises for the entire term
hereof subject to all of the provisions of this Lease.

39. Options.
39.1 Detlnltlon. As used in this Paragraph 39 the word ·"Optlon" has the following meaning: (a) the right 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; (b) the right of first refusal to lease the Premises or the right of first
offer to lease the Premises or the right of first refusel to laase other property of Lessor or the right of first offer to lease other property of Lessor; (c) the right
to purchase the Premises, or the right of first refusal to purchase the Premises, or the right of first offer to purchase the Premises. or the right 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 properly
of Lessor.

39.2 OptIons Parsonsl To Original Lasaee. Each Option granted to Lessee In this Lease is personal to the original Lessee named In Paragraph 1.1
hereof, and cannot be voluntarily or InvOluntarily assigned or exercised by any person or entity other than seid original Lessee while the original Lessee
Is In full and actual possession of the Premises and w~ut the intention of therealter assigning or subletting. The Options, if any, herein granted to Lessee
are not assignable, either aa a part of an assignment of this Lease or separately or apart therefrom, and no Option may be separated from this Lease ir
any manner. by reservation or otherwise.

NET PAGE 9
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39.3 Multiple Optlona. In the evenl thaI Lessee has any Mulllple Opllons to exlend or renew this Lease. a laler Option cannol be exercised unlesa the
prior Opllons to extend or renew this LellSl:' have been validly exercised.

39.4 Effect of Default on Options. .
(a) Lessee sh8J1 have no right io exercise an Option. notwithetandlng any provision In the granl of Option to the contrary: (I) during the period

. commencing with the giving of any notice ot:D8fault under Paragraph 13.1 and continuing unlillhe notJced DefaiJltls cured, or (II) during the period of
lime any monetary obllgallon due Lessor from Lessee Is unpaid (withoUt regard to whether notJce thereof Is given Lessee~ or (Ill) during the time Lessee
Is In Breach of this Lease. or (Iv) In the evenl thaI Lessor has given to. Lessee three (3) or more notices of Default under Paragraph 13.1. whether or nol
the Defaults are cured, during the twelve (12) month period Immediately preceding the exercise of the OptIon.

(b) The period of lime within which an Opllon may be exercised shall nol be extended or enlarged by resson of Lessee's inability to exercise an
Opllon because of ~ provisions of paregraph 39.4(a~· . , .

(c) All rights of Leasee under the provisions of an Option shall lermlnale and be of no further force or effect. notwithstanding Lessee's due and
IlmeIy exercise of the Option. if. after such exercise and during the term of this Lease. (I) Lessee fails 10 pay 10 Lessor a monetary obllgallon of Lessee
for a period of thirty (30) days after such obIlgallon becomes due (wIthoul any neceSsIty of Lessor to give notice thereof to Lessee). or (II) Lessor gives
to Lessee three (3).or more notJces of Default under Paragraph 13.1 during any twelve (12) month parlod. whether or nol the Defaults are cured. or (III) if

Lessee
commits a Breach of this Lesse.
40. Multiple BulldlngL If the Premises are part of a group of buildings controlled by Lessor, Lessee agrees thaI It will abide by. keep and observe all
reasonable rules and regulations which Lessor may meke from lime to lime for the management. safety. care. and cleanliness of the grounds, the parking
and unloading of vehicles and the preservation of good order, as well as for the convenience of other occupants or lenants of such other buildings and
their Invitees, and thaI Lessee will pay Its fair share of common expensee Incurred In connection therewith.
41. securtty Measures. Lessee hereby acknoW\edges thaI the rental payable to Lessor hereunder does nollnetude the cost of guard service or other
security measures. and thaI Lessor shall have no obllgallon whatsoever 10 provide same. Lessee assumes all·responslblllly for Ihe prolectlon of Ihe
Premises, Lessee, Its agents and Invitees and their property from the acts of third parIlas.
42. Reserv8tlonl!- Lessor reserves to Itself the rlghl. from lime ti:ltlme. 10 grant. without the consenl or joinder of Lessee. such easements, rights and
dedlcallons thet Lessor deems necessary. and to cause the recordation of parcel maps and restrlcllons, so ·Iong as such easements. rights, dedlcallons.
mapa and restrictions do nol unressonably Interfere wilh the use of the Premises by Lessee. Lessee agrees to sign any documents reasonably requesled
by Lessor 10 effectuale any such easemenl rights, dedlcellon. map or reslrictlons.
43. Performance Under ProIelIL If at any time a dispute shall arise as 10 any amounl or sum of money 10 be paid by one Party 10 the olher under the
provisions hereof. the Party against whom the obligation to pay the monay is asserted shall have the rlghllO make paymenl 'under protesf' and such
paymenl shall not be regarded as a voluntary paymenl and there shall survive the rlghl on Ihe parI of said Parly 10 Inslltule suil for recovery of such sum.
If It shall be adjudged thaI there was no legal obligation on the part of said Party 10 pay such sum or any parI thereof. said Party shall be enlilled 10
recover such sum or so much thereof as II was nollegally required 10 pay under the provisions of this Lease.
44. Authortty. If eilher Party hereto is a corporallon. trusl. or general or IImiled partnership. each Individual execullng this Lease on behalf of such enllty
represents and warrants thaI he or she Is dUly authorized 10 execute and deliver Ihis Lease on Its behalf. If Lessee Is a corporation. trusl or partnership.
Lessee shall. within thirty (30) days after request by Lessor. deliver to Lessor evidence sallsfactory to Lessor of such authority.
45. Conflict. Any confllcl between the printed provisions of Ihls Lease and the typewritten or handwritten provisions shall be controlled by the typewritten

or handwriIIen provisions.
48. Otter. Preparallon of this Lease by Lessor or Lessor's agenl and submission of same 10 Lessee shall nol be deemed an offer 10 lease 10 Lessee. this
Lease is nollnlended to be binding untIl execuled by all Parties herelo.
47. Amendments. this Lease may be modified only In writing. signed by the Parties in Interesl allhe lime of the modificallon. The parties shall amend Ihis
Lease from time 10 time to reflect any adjustments thaI are msde to the Base Renl or other renl payable under this Lease. As long as thay do nol malerially
change Lessee's obligations hereunder. Lessee egreas 10 make such reasonable non·monetary modifications to this Lease as mey be reasonably required by
an instltullonal. Insurance company. or pension plan Lender In connection with the ootalnlng of normal financing or refinancing of the properly of which the

Premises are a part.
4&. Mutlple PsrtJes. Except as otherwise expreasly provided herein. If more than one person or enllty Is named herein as eilher Lessor or Lessee. the
obIigallons of such Mulllple PartIes shall be the joinl and several responsibility of all persons or enlllles named herein as such Lessor or Lessee.

LESSOR AND lESSEE HAVE CAREFULLY READ AND REVIEWED THIS LEASE AND EACH TERM AND PROVISION CONTAINED HEREIN, AND BY THE
EXECUTION OF THIS LEASE SHOW THEIR INFORMED AND VOLUNTARY CONSENT THERETO. THE PARTIES 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 moRNEY FOR HIS APPROVAL. FURTHER,
EXPERTS SHOULD BE CONSUL TEO TO EVAlUATETHE CONDITlON OFTHE PROPERTY AS TO THE POSSIBLE PRESENCE OF ASBESTOS.
STORAGE TANKS OR HAZARDOUS SUBSTANCES. NO REPRESENTATION OR RECOMMENDATION IS MADE BY THE AMERICAN
INDUSTRIAL REAL EmrE ASSOCWlON OR BY THE REAL ESWE BROKER(S) OR THEIR AGENTS OR EMPLOYEES AS TO THE LEGAL
SUFFICIENCY, LEGAL EFFECT. OR W< CONSEQUENCES OF THIS' LEASE OR THE TRANSACTION TO WHICH IT RELATES; THE PARTIES
SHALL RELY SOLEly UPON THE ADVICE OF THEIR C1NNCOlJNSELPS TO THE LEGAL AND W< CONSEQUENCES OF THIS LEASE. IFTHE
SUBJECT PROPERTY IS l..OCAT'ED IN A SWE OTHER THAN CAUFORNIA, AN moRNEY FROM THE STATE WHERE THE PROPERTY IS
lOCATED SHOULD BE CONSULTED.

The parties hereto have executed this Lease atthe ptace oi1the dates specified aboVe to their respective signatures.

Executedat-----------------00 _

byLESSOR:PLAZA DEL S~L ENTERPRISES TRUST

Executedat _
00 -'- _

byL~mebF SAN DIEGO

By~~ r:J.L?-
Name~R_Art~
TIlle: Vi ce Pres j dent, Deve] opment

By----------------NamePrInted: ---------------
TIlle: _--=-=---=--===-----'------
Addresa: P.O. Box 23333

Sari Diego, CA

By-----------------
Name PrInted: -------~---------
TIlle: __ ...,..."~_=_:....,...-."_----".""-=",,..,,...-----
Addresa: 1200 Third Ayenue, #1700

San Diego; CA 9210192193
Tel No. (~ 236-6020 Fax No. (619) 236-6706

Tel.No.(~ 277-2955 Fax No. (.Mil 277-5711

NET PAGE 10

NOTICE: These lonns are often modlfled to meet changing requinsments of law and industry needs. AJw8!JS write or call to make sure ~u
" • ,are utilizing the most cumsnt form: American Industrial Real Estate AssocIation •.~ South Agueroa Street, Suite M·1, Los

~eles, ~A 90071.(213)687-87Waa~' (213)687·8816. "..,
! I • . • C COpyrIght 19l1O-9 ~ Induatrllli Reel Estate AaIoclatIon. aA, .
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,Recording Requested By: 7/2/76

DURYEA, RANDOLPH, MALCOLM & DALY
When Recorded Return To:

NO fEE

DECLARATION OF COVENANTS,
CONDITIONS AND· RESTRICTIONS FOR

MARK?T STREET INDUSTRIAL PARK

PREAMBLE

.' _..I- ..THIS DECLARATION is made on .~-<:/o _ ....

19~, by THE REDEVELOPMENT AGENCY OF THE~ITY OF SAN DIEGO
(the "Agency") and MAPE INDUSTRIES, a Nevada corporation
("Mape") as owner and lessee, ~espectively, of the real
property in the City of San Diego, County of San Diego,
State of California, described in Exhibit "A" which is
attached hereto and incorporated herein by this reference.

The property described in Exhibit "A" is subject to
this Declaration and will be known as MARKET STREET INDUSTRIAL
PARK, M£<.r, N.·. 85"'(, C"f •

Market Street Industrial Park ·is being developed
as a planned industrial complex pursuant to the Redevelopment
Plan for the Market Street Industrial Park which will provide
employment opportunities for the residents of Southeast
San Diego and the surrounding area. These Declarations are

-1-
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designed to complement local government i1nd municipal regula-
tions and where conflicts occur, the most rigid requirements
shall prevail. It is assumed that the users of industrial .
sites in the Market Street Industrial Park will be motivated
to preserve these qualities through mutual cooperation and by
enforcing not only the letter but the spirit of this D~claration.

The objectives of this Project are as follows:

A. Establish the Market Street Industrial Park
as one of several industrial parks within the Southeast
Community where labor i~tensive types of industries can be
located.

B. Provide sites for new and relocated industries
that will, and with particular emphasis, provide new jobs for
Southeast San Diego residents.

C. Maximize the mUltiplier effect that economic
growth, new jobs, and the improved environmental aspects of
this Project will have on the entire Southeast Community.

D. Create a viable industrial park which implements
performance standards that assure desired site design and
environmental quality.

E. Pr~ote local entrepreneurship by providing
incentives for new industrial/commercial development by
local residents.

F. Provide for the orderly development of the
Southeast Community in accordance with the Progress Guide
and General Plan and more specifically with the Southeast
Community Plan for the City of San Diego .

-2-
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1\RTIl:LEI
DEFINITIONS

Unles~ the context otherwise specifies or requirp.s,
the terms defined in this Article I shall, for all purposes
of this Declaration, have the meanings herein Sp~cified.

The term "1\rchitectural Committee" shall mean a
committee consisting of a representative of the 1\gency, a
representative of Mape Industries, and a third member selected
by the two (2) aforesaid, who shall be, if Possible, a
representative of the lpcal community, or the Project.,
Architect. Membership of the Committee may be changed
from time to time as necessary subject to the approval of
the Executive Director and of Mape Industries.

The term "Beneficiary" shall menn a mortgagee under
a mortgage, as well as a beneficiary under a deed of trust.

The term "Declaration" shall mean the Market Street
Industrial Park Restrictions.

The term "Deed of Trust" or "Trust Deed" shall mean
a ~ortgage as w~ll as a deed of trust.

The term "File" shall mean, with reference to any
subdivision map, the filing of said map in the Office of the
Rp.corder of the County of San Diego, State of California.

The term "Grantor" shall mean collectively The
Redevelopment Agency of the City of San Diego and Mape
Industries, and to the extent provided in Section 8.1 below,
their successors and assigns .

-3-
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The term "Improveme"ts" shall include buildings,

outbuildings, roads, driveways, parking areas. fences,
screening walls and barriers, retaining walls, stairs, decks,
hedges, windbreaks, plantings, planted trees and shrubs, poles,
signs, loading areas and all other structures or landscaping
improvements of every type and kind.

The term "~ortgagee" shall m~an a beneficiary under.
or a holder of a deed of trust as well aR a mortgagee.

The term "Record" or "Recorded" shall mean, with
respect to any docume~t, the recordation of said document in
the Office of the county Recorder of the County of San Diego,
State of California.

The term "Parcel" shall mean all ~ontiguous land'
undp.c one ownership.

The term "Visible From Neighboring Property" shall
mean, with respect to any given object, that such object is
or would be visible to a person six feet tall, standing on
any part of such neighboring property at an elevation no
greater than the elevation of the base of the object being
viewed.

The term "Market Street Industrial Park" shall mean
all of the real property now or hereafter made subject to
this Declaration.

The term "Market Street Industrial Park Restrictions"
shall mean the covenants, conditions, and restrictions set
forth in this Declaration, as it may from time to time be
amended or supplemented.

The term ·Executiv~ Director" ~efers to the Executive
Director of the Agency.

-4-
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ARTICLE II

PROPERTY SUBJECT TO THE MARKET
STREET INDUSTRiAL PARK RESTRICTIONS

Section 2.1 General Declaration Creating Market
Street Industri~l Park.

Grantor hereby declares that all of the real property
located in the Cou~ty of San Diego, State of California,
described in Exhibit "A", which is attached hereto and incor-
porated herein by this reference, is and shall he, conveyed,
hypothecated, encumbered, leased, occupied, built upon or
otherwise used , improved':or tr~nsferred in whole or in part
subject to the Market Street Industrial Park Restrictions,
meaning the covenants, conditions, and restrictions set forth
in this Declaration. All of said restrictions are declared
and agreed to be in furtherance of a general plan for the
SUbdivision, improvement and sale of said real property and
are established for the purpose of enhancing and perfecting
the value, desirability and attractiveness of said real property
and every part thereof. All of the Market Street Industrial
Park Restrictions shall run with all of said real property
for all purposes and shall be binding upon and inure to
the benefit of Grantor and all owners, ~essees, licensees,
OCcupants and their Successors in interest as set forth in
this Declaration.

Section 2.2
By Grantor. Addition of Other Real Property

A, Grantor's Power. Grantor may at any time during
the pendency of this Declaration add all or a portion of any

'land now or hereafter owned by Grantor to the property which

-5-
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is covered by this Declaration, and upon recording of a
notice of addition of real property containing at least the
provisions set forth in Section 2.28 of this Article II, th~
provisions of this Declaration specified in said ~otice shall
apply to such added land in the same manner as if it were
originally covered by this Declaration. Thereafter, to the
extent this Declaration is made applicable thereto, the rights,
Fowers and responsibilities of Grantor and the owners, lessees,
licensees and occupants of Parcels within such added land shall
be the same as in the case of the land described in Exhibit "A".

8. Notlce of Addition of Land. The notice of
addition of real property referred to in Section 2.2A above
shall contain at le~st the following provisions:

1. A reference to this Declaration stating
the date of recording hereof and the book or books of the
records of San Diego County, California, and the page numbers
where this Declaration is recorded:

2. A statement that the prov1s10ns of this
Declaration, or some specified part thereof, shall apply to
such added real property:

3. An exact description of such added real
property: and

4. Such other or different covenants, conditions
and restrictions as Grantor shall, in its discretion, specify
to regulate and control the use, occupancy and improvement
of such added real property.

-6-
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ARTICLE III

REGULATION OF IMPROVE~IENTS

Section 3.1 Approval of Plans

A. Approval Reguired. No improvement shall be
erected, placed, altered, maintained or permitt~d to remain
on any land subject to this Declaration until final plans
and specifications showing the plot layout, ali exterior
elevations with materials and colors therefor, signs and
landscaping shall hav~ been submitted to and approved in
writing by the Archite~tural Commlttee. Such final plans
and specifications shall be sUbmitted in writing in duplicate
over the authorized signature of the owner, iessee, licensee
or other occupant of the Parcel or his authorized agent.
Under no circumstances shall the Architectural Committee
approve metal-clad buildings of any type or design other
than "curtain wall", or approve bUildings covering more than
55\ of the lot area. Changes in approved plans which materially
affect building size, placement or external appearance must
be similarly submitted to and approved by the Architectural
Committee.

B. Basis for Approval. Approval shall be based,
among other things, on adequacy of site dimensions, conformity
and harmony of external design with neighboring structures,
effect of location and use of proposed improvements on neighbor-
ing parcels, the nature of improvements on neighboring parcels
and the types of operations and uses thereof, relation of
topography, grade and finish ground elevation of the parcel
being improved to that of neighboring parcels, proper facing
of main elevation with respect to nearby streets, adequacy
of screening of mechanica,l air condi':ioning or other roof

-7-
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top installations, and confo.mity of the plans and specifica-
tions to the pur~?se and general plan and intent of this
Declaration. No plans will be approved which do not providc
for the underground installation of power lines from the lot
line to buildings. The Archite~tural Committee shall n~t
arbitrarily or unrcasonably withhold its approval of such
plans and specifications.

C. Result of Inaction. If the Architectural
Committee fails ~ither to approve or disapprove such plans
and specifications within thirty (30) days after the same
have been submitted to it·, it shall be conc Lus Lve Iy presumed
that the Architectural Committee has approved said plans and
specifications.

D. Proceeding With Work. Upon receipt of approval
from the Architectural Committee pursuant to lhis section the
owner or lessee to whom the same is given shall as soon as
practicable, satisfy all conditions thereof and diligently
proceed with the commencement and completion of all approved
construction, refinishing, alterations and excavations. In
all cases work shall be completed within three (3) years
from the date of such approval. If there is a failure to
comply with this paragraph, then the approval given pursuant
to this section shall be deemed revoked unless The
Architectural Committee upon request made prior to the
expiration of said three-year period extends the time for
completing work.

-8-
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E. ~ompletion of Work. In any event all
such improvement work shall he completed within three
(3) years after receipt of approval for improvements
thereof except for so long as such completion is rendered
impossible or would result in great hardshi~' due to s~rikes.
fires, national emergencies, natural calamities or other
supervening forces beyond the control oI the owner. lessee,
licensee or occupant or his agents. Failure to comply with
this parag~aph shall constitute' a breach of the Market
Str~et Industrial Park Restrictions and subject the defaulting
party or parties to all enforcement procedures set forth in
this Declaration and any~ther remedies provided by law or
in equity.

'.

F. Estoppel Certificate. Within thirty (30)
days after written demand is delivered to the Architectural
Committee and upon payment of a reasonable fee (not to
exceed 525.00) established by the Architectural Committee,
there shall be recorded an estoppel certificate executed by
the Architectural Committee and certifying that as of the
date thereof either (a) all improvements made or other work
done on or within a parcel complies with the Market Street
Industrial Park Restrictions or (b) such improvements or
work do not so comply in which event the certificate shall
identify the noncomplying improvements or work and set forth
with particularity the cause or causes for such non-compliance.
Any lessee, purchaser or encumbrancer in good faith.for
value shall be entitled to rely on said certificate with
respect to the matters set forth therein. such matters being
conclusive IlS between the Architectural Committ:ee and all
such subsequent parties in interest.

G. Liability. No member of the Architectural
Co~nittee shall be liable for any damage. loss or prejudice

-9-
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suffered or claimed on account of (a) the approval or dis-
approval of any plans. drawings and specifications whether
or not defective: (b) the construction or performance of any
work whether or not pursuant to approved plans. drawings and
specifications: (c) the development of any property within
the Market Street Industrial Park: or (d) th~ execution and
filing of an estoppel certificate pursuant: to the preceding
paragraph whether or not the facts therein are correct, pro-
vided that the Architectural Committee has acted in good faith.

H. Review Fee. An architectural review fee shall
be paid to the Architectural Committee at such time as plans
and specifications are submitted for approval based on the
following schedule:

1. Wh~n the plans submitted are prepared by
an architect. the archltectural review fee shall be $100.00:

2. In ~ll other cases the architectural
review fee shall be $250.00.

Section 3.2 Limitations on Improvements

A. Minimum Setback Lines. No str~ctures of any
kind. and no part thereof. shall be placed closer than
permitted by the M-IB Zoning Ordinance of the City of San
Diego. or closer than a 25-foot setback line from the easterly
property line on 41st Street.

: . B. Exceptions to Setback Requirements. The
following structures and improvements are. subject to the
obtaining of any required permits. specifically excluded
from the foregoing setback requirements:

-10-
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1. Roof overhang subject to the specific

approval of the Architectural Committee in writing, provided
·it does not extend more than six (6) feet into the setback
area.

2. Fences.

3. Landscaping.

height. 4. Planters, not to exceed three (3) feet in

5. Displays identifying the Owner, lessee,
or occupant, subject to the specific approval of the Architect-
ural Committee in writing.

C. Landscaping. Every parcel on which a building
shall have been placed shall be landscaped in accordance with
plans and specifications submi~ted to and approved by the
Architectural Committee pursuant to Section 3.1 above. Land-
scaping as approved by the Architectural Committee shall be
installed within ninety (90) days of occupancy or completion
of the building, whichever occurs first, unless the Archi-
tectural Committee approves in writing .another completion
date. After completion such landscaping shall be maintained
in a sightly and well-kept condition. In general the
Archi~ectural Committee will not approve landscaping plans
which do not call for landscaping the area between curb and
property line (exclUding driveways), and which does not
provide for an automatic sprinkler system.

-11-
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D. Signs.

1. No billboard or advertisIng sign shall be
permitted other than those identifying the name, business. and
products of the person or firm occupying the premises and those
offering the premises for sale or for lease. The size and style
of sale or lease signs must be approved by the Architectural
Committee in writing.

2. Th~ location-of signs shall be governed
by the setback requir~~nts set forth in ARTICLE-III, Section
3.2.

3. Signs and identifying markings on buildings
or building parcels shall only be of such size, design .and
color as is specifically approved by the Architectural Com-
mit~ee in wri~ing.

4. The Architectural Committee will be governed
by the City's Sign Ordinance as it may be amend~d from time to time
and in no case will approve signs not in conformance therewith.

E. Parking Areas.

1. Adequate off-street parking shall be
provided to accommodate all parking needs for employee,
visitor and company vehicles on the parcel. The intent of
this provision is to eliminate. the needs for any on-Etreet
parking. If parking requirements increase as a result of a
change in use or number of employees, additional off-street
parking shall be provided to satisfy the intent of this
section.

-12-
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2. Parking s~all not be permitted between
public street pavement and a property line or closer than
ten (10) feet to a street property line.

3. The parking requirements may be modified
by the Architectural Committee within the requirements of. M-IB
zoning.

F. Storage and Loading Areas.

1. Unless specifically approved by the
Architectural Committee in writing. no materials. supplies. or
equipment shall be stored in any ared on a parcel except
inside a closed building. or behind a visual barrier screening
such areas so that they are not visible from the neighboring
properties or public streets.

2. Loadin) docks shall be set back and
screened to minimize the effect of their appearance from
the street and from neighboring property. Docks shall not
be closer tha·, twenty-five (25) feet to the street property
line. unless specifically approved by the Architectural Com-
mittee in writing.

3. No railroad track shall be constructed
between any street property line and the building.

a I
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ARTICLE IV

Section 4.1 Regulation of Operations and Uses

Unless otherwise specifically prohibited herein,
any industrial operation and use will.be permitted if it is
performed or carried out entirely within the building that
is so d3signed and constructed that the enclosed operations
and uses do not cause or produce a nuisance to adjacent parcels
such as but not limit~d to vibration, sound, electro-mechanical
disturbances and radiation, electro-magnetic disturbances,
radiation, air or water pollution, dust, emission or odorous,
toxic and non-toxic matter. All lighting is to be shielded
from adjacent parcels.

Section 4.2 Restrictions and Prohibited Uses

A. PrOhibited Uses. The following operations
and uses shall not be permitted on any property SUbject to
these restrictions:

1. Residential
2. Trailer Courts
3. Labor Camps
4. Junk Yards
5. Drilling for and/ot the removal of oil,

gas or other hydrocarbon substances (except that this provision
shall not be deemed to prohibit the entry of SUbject property
below a depth of five hundred (500) feet for such purpos~si.

6. Commercial excavation of building or
construction materials.

7. Distillation of bones.

-14-
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8. Dumping, ,lisposal, incineration or

reduction of garbage, sewage, offal, dead animals or refuse.
9. Fat Rendering.
10. Stockyard or Slaughter of Animals •

.11. Refining of Petroleum or of its Products.
12. Smelting of Iron. Tin. Zinc or other Ores.
13. Cemeteries. Mausoleums, Mortuaries or

Related Uses.

B. Nuisanees. No rubbish or debris of any kind
shall be placed or permitted to accumulate upon or adjacent
to ~ny parcel, and no odors shall be permitted to arise there-
from so as to render any parcel or portion thereof unsanitary,
unsightly, offensive, or detrimental to any of the property
in the vicinity thereof or to the occupants thereof. No
nuisance shall be permitted to exist or opera.~e upon any
parcel so as to be offensive or detrimental to any property
in the vicinity thereof or to its occupants.

C. Repair of Buildings. No building or structure
upon any parcel shall be permitted to fall into disrepair,
and each such building and structure shall at all times be
kept in good condition and repair and adequately painted or
otherwise finished.

»,

D. Right of Entry. During reasonable hours, ·and
subject to reasonable security requirements, the Architectural
Co~mittee or its authorized representative, shall have the
right to enter upon and inspect any building, site or parcel
and the improvements thereon embraced for the purpose of
ascb~t~ining whether or not the provisions of the Market
Street Industrial Park Restrictions have been or are being
compli~d with and shall not be deemed guilty of trespass by
reason of such entry .....~

-15-
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Section 4.3 Other Operations and URes

Operations and uses which are neither specifically
prohibited nor specifically ~uthorized by these restrictions
may be permitted in a specific case if operation plans and
specifications are submitted to and approved in writing by
the Architectural Committee. Approval or disapproval of
such operational plans. and specifications shall be based
upon the effect of sudh operations or uses un other property
or upon the occupants thereof subject to t~ese restrictions
and at ~he discretion of the Architectural Committee.

-16-
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ARHCLE v
ANTI-DISCRIMINATION; AFFIRMATIVE ACTION

Section 5.1

No Parcels shall be sold, leased, or otherwise
transferred or used SUbject to any restrictions on the
basis of sex, race, color, creed, ancestry or national
origin of any person. All deeds, leases, or contracts
transferring any intere~t in any Parcels shall contain
or be subject to SUbstantially the following nondiscrimination
or nonsegregation clauses:

A. In Deeds. "The ~rantee herein covenants hy
and for itself, its successors and assigns, and all persons
claiming under or through them that there shall be no
discrimination or segregation of, any person or group of
persons on account of sex, race, color, creed, national
origin or ancestry in the sale, lcase,.sublease, transfer,
use, occupancy, tenure or enjoyment of the land herein
cOnveyed, or shall the Grantee itself or any person claiming
under or through it, establish or permit any such practice
or practices of discrimination or segregation with reference
to the selection, location, numb~r, use or occupancy of
tenants, lessees, subtenants, sUblessees, or vendees in
the land herein conveyed. The foregoing covenants shall
run with the land".

B. In Leases. "The Lessee herein covenants
by and for itself, its successors and assigns, and all
persons claiming under or through them, and this Lease is
made and accepteJ upon and s"bject to the following condi tions:
that there shall be no discrimination against or segregation
of any person or group of persons on account of sex, race,
Color, creed, national origin, or ancestry, and the leasing,

-17-
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sUbleasing, transferring, usc, Occupancy, tenure or enjoyment
of the land herein leased, nor shall the ~essec itself, or
any perdon claiming under or through it, establish or permft
such practice or practices of discrimination or segregation
with reference to the selection, locacion, number, use or
Occupancy of tenants, lessees, sublessees. Subtenants, or
vendees in the land herein leased."

C. In Contracts. "There shall be no discrimination
against or segregation of, any persons, or group of persons
on account of sex, race, color, creed, national origin, or
ancestry in the sale, l~ase, sublease, transfer, use,· OCcupancy,
tenure or enjoyment of the land, nor shall the transferee
:.tself or any person claiming under or through it, establish
~r permit any such practice or practices of discrimination of
segregation with reference to the selection, locatio~, nUmber,
use or occupancy of tenants, lessees, SUbtenants, sUblessees,
or vendees of the land."

Section 5.2

It is the stated goal of the Grantor by means of
this Declaration to improve employment opportunities of
minorities and women located in the Southeast San Diego
area, and all grantees, lessees, or other transferees, or
users :hall use their best efforts to accomplish improved
employment opportunities of minorities and women in the San
Diego and Market Street area.

Section S.3

All grantees, lessees, or other transferees or
users of any interest in the land shall comply with the
Affirmative Action Program of the City of San Diego las
presently existing or emitted from time to time, a copy
of which is on file with the City Clerk of the City of
San Diego as Document No. 4727931.

-18-
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ARTICLE VI

DURATION, MODIFICATION AND REPEAL

Section 6.1 Duration of Restrictions

The Market Street Industrial Park Restrictions
shall contin~e and remin in full force and effect at all
time~ with respect to all property, and each part thereof, now
or hereafter made subject thereto (subject, however, to the
right to amend and repeal as provided for herein) until·
January 1, 1990. However, unles~ within one (1) year prior
to January 1, 1990, there shall be recorded an instrument
directing the termin~ion of the Market Street Industrial Park
Restrictions signed by owners of not less than two-thirds (2/3rdsl
of the property then subject to these Restrictions, based on
the number of square feet subject to these Restrictions, the
Market Street Industrial Park Restrictions, as in effoct
immediately prior to the expiration date shall be continued
automatically without any further, notice for an additional
period of ten (10) years and thereafter for successive periods
of ten (10) years unle~s within one (1) year prior to the
expiration of any such period the Market Street Industrial
Park's Restrictions are terminated as set forth above in this
paragraph.

Section 6.2 Termination and Hodification

"

This Declaration, or any provision thereof, or any
covenant, condition or restriction contained herein, may be
terminated, extended. modified, or amended, as to the whole
of said property or any portion thereof, with the written
consent of the owners of seventy-five percent (75\) of the
property SUbject to these Restrictions, based on the number

-19-
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of square feet owned as compared to the total number of square
feet subject to these Restrictions, provided, however, that
so long as the Grantor owns at least twenty-five percent
(25\) uf the property subject to these Restrictions, or for
a period of fifteen (15) years from the effective date
hereof, whichever period is longer, no such termination,
extension, modificati~~ or amendment shall be effective
without the written approval of the Executive Director
thereto. No such termination, extension, modification, or
amendment shall be effective until a proper instrument ~n .
writing has been executed and acknowledged and recorded in
the County where the land affected thereby is situated.

I

: .

-20-
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ARTICLE VII
ENFORCEMENT

Section 7.~ Abatement and Suit

Violation or breach of any restriction harein
contained shall give to the Agency the right to enter upon
the property upon or as to which said violation or breach
exists and to summarily abate and remove at the expense of
the owner. lessee •.or occupant thereof. any structure. thing
or condition that may be or exist thereon contrary to the
intent and meaning of.•the provisions hereof. or to prosecute
a proceeding at law or in equity against the person or
persons who have violated or are attempting to violate any
of these restrictions to enjoin or prevent them from doing
so, to cause said violation to be remedied or to recover
damages for said violation. In addition. every owner of
property subject to these restrictions shall have the right
in the event of violation or breach of any restriction
herein contained to prosecute a proceeding at law or in
equity against the person or persons w~o have violated or
are attempting to violate any of these restrictions to
enj~in or prevent them from doing so, to cause said violation
to ~e remedied or to recover damages for said violation.

Section 7.2 Deemed to Constitute a Nuisance

The result of every action or omission whereby any
restriction herein contained is violated in whole or in part
is hereby declared to be and to constitute a nuisanc~. and
every remedy allowed by law or equity against an owner. either
public or private. shall be applicable against every su~h

-21-
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result and may be exercised by the Architcctur~l Committee
or by any owner or lessee of property sUbject to these
Restrictions.

7.3 Attorneys' Fees

In any lega1~or equitable proceeding for the
enforcement or to restrain the violation of this Declaration,
or any provision hereof, the losing party or parties shall
pay the attorney's fees' of the prevailing party ~r parties,
in such amount as may be fixed by the Court in such proceedings.
All remedies provided herein or at law or in equity shall be
cumulative and not exculsive.

Section 7.4 Failure to Enforce Not a Waiver
of Rights

The failure of the Architectural Committee or Grantor
or ani property owner to enforce any restriction herein
c~ntained shall in no event be deemed to be a waiver of the
right to do so thereafter nor the right to enforce any other
Restriction.
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ARTIe I.!> VIII
MISCELLANEOUS PROVISIONS

Section 8.1 Assignment of Rights and Duties

Any and all of the ~ights, powers, and reservations
of the Architectural Committee or Grantor herein contained
may· be assigned to o1ny persoll. corl'oration. or association
which will assume the duties thereof pertaining to the
particulo1r rights, powers, and reservo1tions assigned, and upon
any such person, corporation, or assuciation's evidencing its
consent in writing to ~~cept such assignment and assume such
duties, he or it shall,· to the extent of such assignment, have
the same rights and powers and be subject to the same obliga-
ti~ns and duties a~ are .given to and assumed by the Architectural
Committee or Grantor herein. The terms Architectural Committee
and Grantor as used herein includes all such assignees and
their heirs, successors and assigns. If at any time the
Architectural Co~nittee cr the Agency ceaseS to exist and
has not made such an assignment, a successor may be appointed
in the same manner as these Restrictions may be terminated,
extended, modified, or amended under Section 7.2 of Article
VI. Any assignment or appointment made under this section
shall be in recordable form and shall be recorded in the
County where the land affected is situated.

Section 8.2 Constructive Notice and Acceptance

Every person or other entity who now or hereafter
owns or acquires any right, title or interest in or to any
portion of the property made subject to these Restrictions
is and shall be conclusively deemed to have con~ented and
agreed to every covenant, condition and restriction contained
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her': " whether or not any reference to this Declolration is
COl .1ned in the instrume'nt by which sudl person or anti,ty.
acquired an interest in said property.

Section 8.3

Neither the Architectural Committee, Mape, the
Agency nor their successors or assi?ns shall be liable to
any owner, lessee. l~censee, or occupant of land subject to
this Declaration by reason of any mistake in jUdgment,
negligence. nonfeasance, action or inaction or for the
enforcement or failure to enforce any prm'isinn of this
Declaration. Every owner, lessee, licensee or Occupant of
a"y of said property by .acquiring his interellt therein
agrees that he will not bring any action or suit to recover
any such damages or to seek equitable reliAf.

Section 8.4 Mutuality. Reciprocity: Runs with Land

All covenants. con~it~ons, restrictions and agrep.~ents
~cntain~d herein are made for the direct, mutual and recipro=al
benefit of each anct every part and parcel of the property now
or hereafter made subject to this Declaration: shall create
mutual, equitable servitudes upun each parcel in favor of every
other parcel: shall create reciprocal rights and obligations
between the respective owners of all parcels and privity of
contract and estate between all grantees of said parcels,
their heirs, successors and assigns: and shall, as to the
owner of each parcel, his heirs, successors and assigns,
operate as covenants running with the land, for the benefit
of all other parcels.

-24-
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Section 8.5 Righ;.s of Mortgagees

No breach uf the Restrictions and other provisions
contai~ed herein shall defeat or render invalid the lien of
any mortgage or deed of trust now or hereafter executed upon
land sUbject to these Restrictions; provide~, however. that
if any po~tion of said property is sold under a foreclosure
of any mo~tgage 0= under the provisions of Rny deed of trust,
any Purchaser at such sale and his successors a~~ assigns shall
hold any and all property so ~urchasej subject to all of the
Reqtrictions and other provisions of this Declaration.

Section 8.6 • Paragraph Headings

Paragraph headings, where used herein, are inserted
for convenience only and. are not intended to be a part of this
Declaration or in any way to define, limit or described the
scope and intent of the particular paragraphs to which they
refer.

Section 8.7 Effect of Invalidation

If any provision of thi~ Declaration is held to
be invalid by any court, the invalidity of such provision
shall not affect the validity of the remaining provisions hereof.

:i
IN WITNESS WHEREOF, the Grantor has executed this

Declaration the day and year first above written.

, .
• 1
I

'. ' .
. \ .. .
.: -::':»,

-: " - ... -:..... : ' .
. ~,': c.
,': ~

, -. e .",':·0 . -, ."
',' .,.;~ .- . \

BY:

BY,. ~:=="..u.~~~-+,..:,:==::... _

By:
Its:-25-
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ST~TE OF CALIFO~~IA

ss
COU~TY OF ORAllGE

On AUG 3 ·q~6 , 1976, before me the undersigned.
a Notary Public1n and for sa~d State, personally appeared
________~Vancc C. Mape III , known to me to be the

President and Cheryl L. Charney
Known to me to be the Assistant Secretary of
~~PE IKDUSTRIES. known to be to be the corporation that executed
the within instrument, known to ~e to be the person who executed
the within instru~ent on behalf of the corporation therein named,
and acknowledgcd to me that such corporation executed the within
instrument pursuant to its by-laws or a resolution of its board
of directors.

WITNESS my hand and official seal.

'fjUdl<1dP:?7: ~::r LJ, Ck-:;,.
Notary Public in d for

Said County and State••••••••••••••••••••••••••••••
: or"'".... SIAL ::@ Bemedt'ftIi IQriI Wieh.,. :
: NOTI.' PUILIC· CALIraaNIA :
• ,AINC1PAL ornel IN :
: OItANGr COUNTY •
: My Cotnmlaoan EapIr .. NoI. 13. U17' :••••••••••••••••~.a•••••••••••
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REDEVELOPIIENT hGENCY
OF 'l'IIE

CITY OF SAN DIEGO
RESOLUTION NO, 279

\

I\IlEREAS,on "pri! 14, 1976, by Resolution No. 2G8, the
Redc\"clopment ~'gency entered into an Exclusive Negotiation
Agreemcnt with HAPE IN:JUSTRIES for the purpose of negotiating
a Disi>osition and Development":Agreel:lent for the Market Street
Indust.rial Park; NOI~, TIIEREFORE,

BE IT RESOLVED, by the Redevelopment Agency of The City
of San Diego, as follows:

1. That receipt of a proposed Disposition and Development
Agreement with ~~PE INDUSTRIES, a copy of which is on file in
the office of the Se=r~tary as Document No. _--,3:.7:..:4=--_,be and t::e
same is hereby ackn~wledged.

2. That the Redevelopment Agency hereby sets 2:00 p.m. on
JUly 20, 1976 in the Council Chambers of the City Administration
BUilding as the time and place for a public hearing to consider
the proposed Disposition and Development Agreement.

3. That the Redevelopment Agency hereby authorizes the
Secretary to publish notice of the hearing in a newspaper of
general circulation in The City of San Diego at least once a
week for two weeks prior to the date of the public hearing.
APPROVED: JOHN W. WITT, General Counsel

By L..1 \/J. S,( .•). I'- , .

Harold Valderhaug, Deputy',HOV:n 612
6-30-76
'Jr. Dep". E~D
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rautd and adoF:.d by the Rede.. lopment As.ncy ~rn. City cl San Difao on •••• ,oJUL.. .. .6..1976 ...-- ..
h' \he toUowin, eete: •. . ' .. -. . .."

Mcmbcn Yas Nay. E"",sed . Abt.cnt

CU JohnlOD [B' 0 D 0
Maurun F. O'Connor 0'" D 0 D
Lea Hubbard I:B" D D' 0
1.I:on L \\'illiams D D D ~
Floyd L Norrow D 0 D [3'
Tom A.Cad. ~ D D D
Jim cilia er 0 D D
JUt O. HarD [9" D D D
Chairman Pete WihoD @ 0 D D

AUnfENllCA TED BY:

PETE WILSON
_. U~~;:;-~';;h;'R;d;:;;;;;;;;tA';;;'~"fTh;,'~';';;;S;'~Di;i:;:·~·ii·;;;;·b:···-

(SuI)
EDWARD NIELSEN

-S;;;;;;;J lhe R-~;;~1;;;;-;·A';-~';"j";;.;·Chj-;rS~-;.-n~~:-c;iir;,n-~--

By_4.~y'-'__1:.r!~.!?-~~.:.'::::.:Deputy.

R.soIu"'. • 279 . . . .C'i76
Num!>.:, A~."'«I.:.~.V.!" f> i, ,
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EXHIBIT 3

. LEGAL DESCRIPTION

I

Lot 4 of MARKET STREET INDUSTRIAL PARK in the City of
San Diego, County of San Diego, State of California, according to
Map thereof No. 8569, filed in the Office of the County Recorder
of San Diego County, May 10, 1977 .
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(R-94-170S)
RESOLUTION NUMBER R- ~_~~3~9=1=~~_

ADOPTED ON --.MAY 161qq4

BE IT RESOLVED, by the Council of The City of San Diego,
that the City Manager is hereby authorized to execute, for and on
behalf of The City of San Diego, a ten-year lease agreement with
the right to negotiate for four additional S-year terms, and with
a right on the part of the City to terminate the lease at any
time after 4 years nine months with PLAZA DEL SOL ENTERPRISES
TRUST, for use by the Park and Recreation Department of property
located at 411 Raven Street, at an initial monthly rental of
$11,400, under the terms and conditions set forth in that lease
agreement on file in the office of.the City Clerk as Document No.
RR- 283912

BE IT FURTHER RESOLVED, that the expenditure of an amount
not to exceed $17,100 from Fund 100, Dept. 443, Org. 630, Object
Account 4682, Job Order 44363, to cover costs for the period May
lS, 1994, through June 30, 1994, is hereby authorized and
approved.

APPROVED: JOHN W. WITT, City Attorney

By.
Harold O. Valderhaug'
Chief Deputy City Attorney

HOV:ps
OS/02/94
Or.Dept:REA
Aud.Cert.94010S7
R-94-170S
Form=r-t
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Passed and adopted by the Council of The City of San Diego on ~ by the

following vote:

YEAS: Mathis, Roberts, Kehoe, Stevens, Warden, Stallings, Vargas, Mayor Golding.

NAYS: McCarty

NOT PRESENT: _.llINlOonne.e _

r

AUTHENTICATED BY:

SUSAN GOLDING
Mayor of The City of San Diego, California

CHARLES G. ABDELNOUR
City Clerk of The City of San Diego, California

(SEAL)
By: Pat Inglett______________________ , Deputy

I HE~§3mY that the above and foregoing is a full, true and correct copy of RESOLUTION

NO. R- ;;I , passed and adopted by the Council of The City of San Diego, California
on MAY 1 61994 '.

CHARLES G. ABDELNOUR
City Clerk of The City of San Diego, California

(SEAL)

~'jJJ~.--L-k;~U1:__ 'DeputyBy:
CC-1628 (1ll-90)


