DUPLICATE

STANDARD INDUSTRIAL/COMMERCIAL SINGLE-TENANT LEASE - NET

1. Basic Provisions ("Basic Provisions").

1.1 Parties. This Lease ("Lease"), dated for reference purposes only 9-25-23, is made by and between Raven 4t1 LLC
_("Lessor") and _The City of San Diego, a Californi nicipal corporatiol

("Lessee"), (collectively the "Parties,” or individually a "Party").
1.2 Premises: That certain real property, including all improvements therein or to be provided by Lessor under the terms of this

Lease, commonly known as (street address, city, state, zip): 411 Raven Street, San Diego, California, 92102 ("Premises”). The
Premises are located inthe County of _San Diego, and are generally described as (describe briefly the nature of the

property and if appllcable. the "Project,” if the propeny is Iocaled withina Pm;ea) A ﬁ'eesmndmg approx. 30,000 square foot
duy ed on a 22 A 1 p 50 s¢ fi ilding

546-080-1. (See also Paragmph 2)
1.3 Term: Syearsand 0 months ("Original Term") commencing June 1, 2024
("Commencement Date”") and ending May 31, 2029 ("Expiration Date"). (See also Paragraph 3)
1.4 Early Possession: [N/A}

1.5 Base Rent: $46,500 per month ("Base Rent"), payable on the _|st day of each month commencing June 1, 2024

(See also Paragraph 4)

[l There are provisions in this Lease for the BaseRent to be adjusted. See addendum .

1.6 Base Rent and Other Monies Paid on or before June 1, 2024:
(a) Base Rent: _$46,500 for the period June 1, 2024 , through June 30, 2024
(b) Security Deposit: __ None  ("Security Deposit"). (See also Paragraph 5)
(c) Association Fees: Nope _for the period
(d) Other: _$6,598.80 for _Property Taxes ($5932,64) and insurance ($666.16)
(e) Total monthly Due: _$53,098.80 3

1.7 Agreed Use: _All Lawful uses under zoning including but not limited to equipment, landscaping maintenance, repair,
€, O] ly a turing. (See also Paragraph 6)

1.8 Insuring Party. Lessor isthe "Insuring Party" unless otherwise stated herein. (See also Paragraph 8)
1.9 Real Estate Brokers. [Intentionally Deleted]
1.10  Guarantor. The obligations of the Lessee under this Lease are to be guaranteed by None
("Guarantor"). (See also Paragraph 37)
1.11  Attachments. Auached hereto are the following, all of which constitute a part of this Lease:
an Addendum consisting of Paragraphs _51 _ through 60 ;
— a plot plan depicting the Premises;
— acurrent set of the Rules and Regulations;
C a Work Letter;

[ other (specify): _None

2.  Premises.

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. While the approximate square footage of the Premises may have been
used in the marketing of the Premises for purposes of comparison, the Base Rent stated herein is NOT tied to square footage and is not
subject to adjustment should the actual size be determined to be different. NOTE: Lessee is advised to verify the actual size prior to
executing this Lease.

2.2 Condition; Lessor Warranties. As-is on the Commencement Date. Notwithstanding the foregoing, given the fact that under the
previous Lease, the Lessee was responsible to notify Lessor of any issues with the following systems and having received no such
notification, Lessor warrants that to the best of its knowledge, unless otherwise specified in writing, (i) the existing electrical, plumbing,
fire sprinkler, lighting, heating, ventilating and air conditions systems (*HVAC"), loading doors, sump pumps, if any, and all other such
elements in the Premises, other than those constructed by Lessee, shall be in good operating condition on the Commencement Date, that
the structural elements of the roof, bearing walls and foundation of any buildings on the Premises (the “Building™) shall be free of
material defects. If a non-compliance with said warranty exists as of the Commencement Date, or if one of such systems or elements
should malfunction or fail within 90 days of the Commencement Date, Lessor shall, at Lessor’s sole cost and expense, except as
otherwise provided in this Lease, promptly after receipt of written notice from Lessee setting forth with specificity the nature and extent
of such non-compliance, malfunction, or failure, rectify same. Lessor also warrants that, unless otherwise specified in writing, Lessor is
unaware of (i) any recorded Notices of Default affecting the Premises; (ii) any delinquent amounts due under any loan secured by the
Premises; and (iii) any bankruptcy proceeding affecting the Premises. See also Addendum.

2.3 Compliance. Lessor states that to the best of its knowledge the improvements on the Premises comply with the building codes,
applicable laws, covenants or restrictions of record, regulations, and ordinances ("Applicable Requirements") that were in effect at the
time that each improvement, or portion thereof, was constructed. See Addendum. Said statement does not apply to the use to which
Lessee will put the Premises, modifications which may be required by the Americans with Disabilities Act or any similar laws as a result
of Lessee's use (see Paragraph 50), or to any Alterations or Utility Installations (as defined in Paragraph 7.3(a)) made or to be made by
Lessee. NOTE: Lessee is responsible for determining whether or not the Applicable Reguirements, and especially the zoning, are
appropriate for Lessee's intended use, and acknowledges that past uses of the Premises may no longer be allowed. Correction of
any non-compliance shall be the obligation of Lessee at Lessee's sole cost and expense. [fthe Applicable Requirements are hereafter
changed so as to require during the term of this Lease the construction of an addition to or an alteration of the Premises and/or Building,
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the remediation of any Hazardous Substance, or the reinforcement or other physical modification of the Unit, Premises and/or Buillding
("Caplta) Expenditure™), Lessor and Lessee shali aliocate the cost of such work as follows:

{8) Subject 1o Paragruph 2.3(c) below, if such Capital Expenditures are required as a result of the specific and unique use of the
Premises by Lessee as compared with uses by tenants in general, Lessee shall be fully responsible for the cost thereof; provided,
however, that if such Capital Expenditure is required during the last 2 years of this Lease and the cost thereof exceeds 6 months’ Bose
Rent, Lessee may instead terminate this Lease unless Lessor notifies Lessee, in writing, within 10 days after receipt of Lessee's
termination notice that Lessor has elected 10 pay the difference between the actual cost thereof and an amount equal to 6 months' Base
Rent. If Lessee efects termination, Lessee shall immediately cease the use of the Premises which cequires such Capital Expenditure and
deliver to Lessor written notice specifying 8 1ermination date ot least 90 days thereafter, Such termination date shall, however, in no
event be earfier than the last day that Lessee eould legally utilize the Premises without commencing such Capital Expenditure,

{b) I such Capital Expenditure is oot the result of the specific and unique use of the Premises by Lessee (such s, govemmentally
mandsted seismic modifications), ten Lessor shall pay for such Capitat Expenditure and Lessee shall only be abligated to pay, ezch
month during the remainder of the term of this Lease or eny extension thereof, on the date that on which the Base Rent is due, an amount
equal to 1/144th of the portion of such costs reasonably attributable to the Premises. Lessee shall pay Interest on the balance but may
prepay ils obligation at any time. 1f, however, such Capital Expenditure is required during the test 2 years of this Lease or iff Lessor
reasanably determines that it is not economically feasible to pay its share thereof, Lessor shall have the aption to terminate this Lease
upon 90 days prior written notice to Lessee, unless Lessee notifies Lessor, in writing, within 10 days sfter receipt of Lessor’s termination
notice that Lessee will pay for such Capital Expenditure. If Lessor docs not clect to terminate, and fails to tender its share of any such
Capital Expenditure, £.essee may advance such funds and deduct same, with Interest, from Rent until Lessor's share of such costs have
been fully paid. IF Lessee is unable to finance Lessar's share, or if the balance of the Remt duc and payabte for the remainder of this
Lease 15 not sufficient to fully reimburse Lessee on an offset basis, Lessee shall have the right to terminnte this Lease upon 30 days
written notice to Lessor.

{¢) Notwithstanding the sbove, the provisicns conceming Capital Expendirures ore intended to apply only to non-veluntary Applicable
Requirements. IF the Capital Expenditures are instead triggered by Lessec as a result of an actual or proposed change in use, change in
intensity of use, or modification to the Premlises then, and in that event, Lessee shall either; (i) immediately cense such changed use or
intensity of use and/cr take such other steps as may be necessary to eliminate the requirement for such Capital Expendirure, or {ii)
complete such Capital Expenditure at its own expense. Lessee shell not, however, have any right to terminate this Lease.

2.4 Acknowledgements, See Addendum. Lessee acknowledges that: (a) it has been given an opportunity to inspect and measure the
Premises, (b) it has been edvised by Lessor to satisfy itself with respect to the size and condition of the Premises (including but rot
limited o the electrical, HYAC and fire sprinkler systems, if applicable, security, environmental aspects, and compliance with
Applicable Requirements and the Americans with Disabilities Act), and their suitability for Lessee's intended use, (c) Lessee has mede
such investigation as it deems necessary with reference to such matters and assumes all responsibility therefor as the same relate to its
occupancy of the Premises, (d) it is not relying on any representation os to the size of the Premises made by Lessor, {¢) the square
footage of the Premises was not material to Lessec's decision to lease the Premises and pay the Rent stated herein, and (f) neither Lessor,
Lesser's agents, nor Brokers have made any oral or written cepresentations or warraniies with respect to said matters other than as set
forth in this Lease. In addition, Lessor ecknowledges that: (i) Brokers have made no representations, promises or warranties concerning
Lessec's sbility to honer the Lease or suitability 1o occupy the Premises, and (i) it is Lessor's sole responsibility to invesiigate the
financial capabitity and/or suitability of all proposed tenants.

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 Possesslon. [N/A]
3.3 Delay In Possession. [N/A)
3.4 Lessee Compliance. [N/A}
4. Rent.

4,1 Rent Defined. All monetary obligations of Lessee to Lessor under the terms of this Lease (except for the Security Deposit) are
deemed to be rent ("Rent™).

4.2 Payment. Lessee shall cause payment of Rent to be received by Lessor in lawful maney of the United States, without offset or
deduction (except as specifically permitted in this Lease), on or before the day on which it is due. All monetary amounts shall be
rounded to the nearest whote doflar. In the event that any invoice prepared by Lessor is inaccurate such innecuracy shall not constitute o
waiver and Lessee shall be cbligated (o pay the amount set forth in this Lease. Rent for any period during the term hereof which is for
less than one full calendar month shall be prorated based upon the actusl number of days of said month. Payment of Rent shal! be made
to Lessor at its address stated herein or to such other persons or place as Lessor may from time to time designates in writing. Acceptance
of a payment which is less than the amount then duc shall not be a waiver of Lessor’s rights to the balance of such Rent, regardless of
"Lessor's endorsement of any check so stating. In the event that any check, droft, or other instrument of’ payment given by Lessee to
Lessor is dishonored for any reason, Lessee agrees to pay to Lessor the sum of $25 in addition to any Late Charge and Lessor, at its
optian, may require all future Rent be paid by cashier’s check. Payments will be applied first to acerued late charges and attomey's fees,
second to accrued interest, then to Basc Rent, Insurance and Resl Property Toxes, and any remaining emount to sny other outstanding
charges or costs.
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4.3 Assoclation Fees. [N/A])
5. Security Deposit, [N/A]
6. Use.

6.1 Use. Lessee shall use and occupy the Premises only for the Agreed Uss, or any other legal use which is reasonably comparable
thereto, and for no other purpose. Lessee shall not use or permit the use of the Premises in a manner that is unlawful, creates damage,
waste or a nuisance, or that disturbs occupants of or causes dumage to ncighboring premises or properties. Other than guide, signal and
seeing eye dogs, Lessee shall not keep or allow in the Premises any pets, animals, birds, fish, or reptiles. Lessor shall not unreasonably

- withhold or delay its cansent to any written request for o modification of the Agreed Use, so long as the same will not impair the

* structural integrity of the improverents on the Premises or he mechanical or electrical systems therein, end/or is not significantly more

burdensome to the Premises. If Lessor elects to withhold consent, Lessor shall within 7 days after such request give written notification
of same, which aotice shall include an explanation of Lessor's ebjections to the change in the Agreed Use,

6.2 Hazardons Substances.

(2) Reportable Uses Requlre Consent. The term “Hazardous Substance® as used in this Lease shall mean any product, substance, or
waste whose presence, use, manufacture, disposal, transportation, or release, either by itself or in combinaticn with other materials
expected to be on the Premises, is either: (i) potentially injurious to the public heslth, safety or welfare, the environment or the Premises,
(i) regulated or monitored by any govemnmental authority, or (iii} a basis for potentiat linbility of Lessor to any govemmenta! agency or
third party under any applicable statute or common law theory. Hazardous Substances shal include, but not be limited to, hydrocarbons,
petroleum, gasoline, and/or crude oif or any products, byproducts or fractions thereof. Lessee shall not engage in any activity in or on
the Premises which constitutes a Reportable Use of Hozardous Substances without the express prior written consent of Lessor and timely
compliance (at Lessee’s expense) with all Applicable Requirements, *Reportable Use” shall mean (i} the installation or use of any
cbove or below ground stomge tank, (i} the generation, possession, storage, use, transportation, or disposal of 8 Hazardous Substance
tha! 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, end/or (jii) the presence at the Premises of a Hazardous Substance with respect to which eny Applicable
Requirements requires that  notice be given to persons entering or occupying the Premises or neighboring properties. Notwithstanding
the foregoing, Lessee may use any ordinary and custornary materials reasonably required to be used in the normal course of the Agreed
Use, ordinary office supplies (copier toner, liquid paper, glue, etc.) and common household cleaning materials, so long s such use is in
compliance with all Applicable Requirements, is not a Reportable Use, and does not expose the Premises or neighdoring property to any
meaningful risk of contamination or damage or expose Lessor to any liability therefor. In addition, Lessor may condition its consent to
any Repartable Use upon receiving such edditional assurances as Lessar reasonsbly deems necessary to protest itself, the public, the
Premises and/or the environment agninst dnmage, contamination, injury and/or liability, inctuding. but not limited to, the installation
(and removal on or before Lease expimtion or termination) of protective modifications (such ns concrete encasements) and/or increasing
the Security Deposit

(b} Doty to Inform Lessor. If Lessee knows, or has ressonable cause to believe, that a Hazardous Substance has come 1o be located in,
on, under or sbout the Premises, cther than as previcusly consented to by Lessor, Lessee shall immediately give written notice of such
fact to Lessor, and provide Lessor with a copy of any repon, notice, claim or other documentation which il has conceming the presence
of such Hazardous Substance. See Addendum.

(c) Lessce Remediation. Lessce shall not cause or permit any Hazardous Substance 1o be spilled or released in, on, under, or ebout the
Premises (including through the plumbing or sanitary sewer system) and shall promptly, a1 Lessee's expense, comply with sl? Applicable
Reguirements and take all investigatory and/or remedial action reasonably recommended, whether or not formally ordered or required,
for the cleanup of any contamination of, end for the maintenance, security and/or monitoring of the Premises or neighbering properties,
thot was caused or materially contributed to by Lessee, or pertaining to or involving any Hazardous Substence brought onto the Premisss
during the term of this Lease, by or for Lessee.

(d) Lessee Indemnification. Lessee shall indemnify, defend and hold Lessor, its agents, employees, lenders and ground lessor, if any,
harmiless from end agninst any and efl loss of rents end/or damages, liabilitics, judgments, cloims, expenses, penaltics, and attomeys’ and
consultants' fees arising out of or involving any Hazardous Substance brought onto the Premises by or for Lessee (provided. however,
that Lessee shall have no liability under this Lease with respeet to underground migration of any Hazardous Substance under the
Premises from adjacent properties not caused or contributed to by Lessee). Lessee's obligations shall inctude, 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 of investigatien,
removal, remedintion, restoration andfor ebatement, and shall survive the expiration or termination of this Lease. No termination,
cancellation or release ngreement entered Into by Lessor and Lessee shafl release Lessee from its obligations under this Lease
with respect to Hazardous Substances, uoless specifically so agreed by Lessor In writing at the time of szch agreement.

(¢) Lessor Indemnlficaticn. , Lessor and its successors and assigns shall indemnify, defend, reimburse end hold Lessee, its employees
and lenders, harmless from and agninst any and atl environmentnl damages, including the cost of remediation, which result from
Hazzrdous Substances which existed on the Premises prior to Lessee’s occupancy or which are caused by the gross negligence or willfut
misconduct of Lessor, its agents or employces. Lessar's obligations, as and when required by the Applicable Requirements or this
Lense, shall include, but ot be limited to, the cost of investigation, removal, remediation, restoration end/or sbatement, and shall survive
ihe expiration or termination of this Lease,

{f} lovestigations and Remedlations. Lessor shall retain the respoasibility and pay for eny investigations or remediation measures
required by governmentad entities having jurisdiction with respect to the existence of Hazardous Substances on the Premises that existed
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prior to Lessee’s occupancy, unless such remediation measure is required as & result of Lessee's use (including *Alterations®, as defined
{n peragraph 7.3(n) below) of the Premises, in which event Lessee shall be responsible for such payment. Lessee shall coopernte fully in
eny such activities at the request of Lessor, including o!lowing Lessor and Lessor's agents 10 have reasonable access 1o the Premises a1
reasonable times in order to cary out Lessor's investigative and remedial responsibilities.

(8) Lessor Termination Option. 1f s Hazardous Substance Condition (see Paragraph 9.1{e)) occurs during the term of this Lease,
unless Lessee is legally responsible therefor (in which case Lessee shall make the investigation and remediation thereof required by the
Applicable Requirements and this Lease shatl cantinye in full force and effect, but subject to Lessor's rights under Paragraph 6.2(d) and
Paragraph 13), Lessor may, at Lessor's aption, cither (i) investigate and remediate such Hazardous Substance Condition, il required, as
soon as reasonably possible at Lessor's expense, in which event this Lease shall continue in full force and effect, or (i} if the estimated
©ost to remnediate such condition exceeds 12 times the then monthly Base Rent or $100,000, whichever is greater, give written notice 1o
Lessee, within 30 days after receipt by Lessor of knowledge of the occurrence of such Hazardous Substance Condition, of Lessar's
desire to terminate this Lease as of the date 60 days following the date of such notice. In the event Lessor elects to give a termination
notice, Lessee may, within 10 days thereafier, give written notice to Lessor of Lessee’s commitment to pay the amount by which the cost
of the remediation of such Hazardous Substance Condition exceeds an emount equal (o 12 times the then monthly Base Rent or
$100,000, whichever is greater. Lessee shall provide Lessor with said funds or satisFactory assurance thereaf within 30 days following
such commitment. In such event, this Lease shail continue in full force and effect, and Lessor shall proceed to make such remediation as
s00n s reasonsbly possible afier the required funds are available. If Lessee does not give such aotice and provide the required funds or
assurance thereof within the time provided, this Lenase shall terminate as of the date specified in Lessor's notice of termination.

6.2 Lum’s'Compllance with Applicable Requirements, Excep! as otherwise provided in this Lense, Lessee shall, at Lessev's sale
expense, fully, diligenily and in a timely manner, materially comply with all Applicable Requirements, the requirements of any
applicable fire insurance underwriter or rating bureaw, and the recommendations of Lessor's engineers and/or consultants which relate in
any manner to the Premises, without regand to whether said Applicable Requirements are now in effect or become effective afier the
Commencement Date. Lessee shall, within 10 days after receipt of Lessor's written request, provide Lessor with copies of all permits and
other documents, and other information evidencing Lessce's compliance with eny Applicable Requirements specified by Lessor, and
shall immediately upon receipt, notify Lessor in writing {with copies of any documents involved) of nny threatened or actuad claim,
notice, citation, wamning, complaint or report pertaining to or involving the failure of Lessee or the Premises to comply with any
Applicable Requirements. Likewise, Lessee shall immediately give written notice to Lesser of: (i) any water damage to the Premises
and any suspected seepage, pooling, dampness or other condition conducive to the production of mold; or (i) any mustiness or other
odors that might indicate the presence of mold in the Premises. [n addition, Lessee shall provide copies of all relevant material safety
dato sheets (MSDS) to Lessor within 10 days of the receipt of a written request therefor. [n addition, Lessee shall provide Lessor with
copies of its business license, certificate of occupancy and/or any simitar document within 10 days of 1he receipt of a written request
therefor.

6.4 lospection; Compliance. Lessor and Lessor's "Lender” (as defined in Paragraph 30) and consuliants authorized by Lessor shall
have the right to enter into Premises at any time in the case of an emergency, and otherwise a1 reasonable times after reasonabie notice,
for the purpose of inspecting and/or testing the condition of the Premises and/or for verifying compliance by Lessee with this Lease. The
cost of any such inspections shall be paid by Lessor, unless 8 violation of Applicable Requirements, or a Hazardous Substance Condition
{see paragraph 9.1{c)} is found to exist or be imminent, or the inspection is requested or ordered by a governmental suthority, provided
thai any such inspections are directly atiributable to ects or omissions of Lessee. Tn such case, Lessee shall upon request reimburse
Lessor for the cost of such inspection, so long as such inspection is reasonably related to such violation or contamination. In additien,
Lessee shall provide copies of all retevant material safety data sheets (MSDS) to Lessor within 10 days of the receipt of a written request
therefor.

7. Maintenance; Repzirs; Utllity Installations; Trade Fixtures and Alterations.
7.1 Lessee's Obligations.

(a) Io General Sce Addendum. Subject to the provisions of Paragraph 2.2 {Condition), 2.3 (Complianee), 6.3 (Lessee's Compliance
with Applicable Requirements), 7.2 (Lessor's Obligations), 9 (Damage or Destruction), and 14 (Condemnation), Lessee shall, ot Lessee’s
sole expense, keep the Premises, Utility Instaliations {intended for Lessee’s exclusive use), and Alterations in good order, condition and
repair (whether or not the portion of the Premises requiring repairs, or the means of repairing the same, are reasonsbly or readily
aecessible to Lessee, and whether or not the need for such repairs occurs as a result of Lessee's use, any prior use, the elements or the age
of such portion of the Premises), including, but not limited to, all equipment or facilities, such as plumbing, HVAC equipmenl,
electrica), lighting facilities, fire protection system, fixtures, walls (interior and exterior), foundations, ceilings. roofs, roof drainage
systems, floors, windows, doors, plate glass, skylights, lendscaping, driveways, parking lots, fences, retaining walls, signs, sidewalks
and parkways located in, on, or adjacent to the Premises. Lessee, in keeping the Premises in good order, condition and repair, shall
exercise and perform good maintenance practices, specifically including the procurement and maintenance of the service contracts
required by Paragraph 7,1(b} below, Lessee's obligations shal) include restorations, replacements or renewals, general mainicnance and
minor repairs, when necessary to keep the Premises and all improvements thereon or a part thereof in good order, condition and state of
repair, Lessee shall, during the term of this Lease, keep the exterior appearance of the Building in a good condition (including. e.g-
graffiti removal) consistent with the exterior appearance of other similer fecilities of comparehle age and size in the vicinity, inoluding-

(b) Service Contracts. Lessee shall, at Lessee’s sole expense, procure and maintnin contracts, with copies to Lessor, in customary form
and substance for, and with contractors specializing and experienced in the maintenance of the following equipment and improv ements.
if any, if and when insialled on the Premises: (i) HVAC equipment, (i) boiler, and pressure vessels, (iii) fire extinguishing systems,
including fire atarm and/or smoke detection, (iv) landscaping and imigation systems, and (v) clarifiers. However, Lessor reserves the
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right, upon notice to Lessee, to procure and maintain any or all of such service contracts, and Lessee shali reimburse Lessor, upon
demand, for the cost thereof.

(c) Falflure to Perform.’ If Lessee fails to perform Lessec's obligations under this Paragraph 7.1, Lessor may enter upon the Premises
after 10 days’ prior written notice to Lessee (except in the case of en emergency, in which case no notice shall be required), perform such
obligations on Lessee's behalf, and put the Premises in good order, condition and repair, and Lassee shall promptly pay 1o Lesser 8 sum
equal to 115% of the cost thereof.

(d) Replatement. Subject 10 Lessee’s indemnification of Lessor as set forth in Paragraph 8.7 below, and without relieving Lessee of
liability resulling from Lessee's failure to exercise and perform good maintenance practices, if en item described in Paragraph 7.1(b)
cannot be repaired other than st a cost which is in excess of $0% of the cost of replacing such item, then such item shall be replaced by
Lessor, and the cost thereof shall be prorated between the Parties and Lessee shall only be obligated to pay. cach month during the
remainder of the term of this Lease or any extension thereof, on the date on which Base Rent is due, an amount equal to the product of
muliiplying the cost of such replacement by a fraction, the numerator of which is one, and the denominator of which is 144 (i.e. 1/144th
of the cost per month). Lessee shall pay Interest on the unamontized balance bul may prepay its obligation at any time.

7.2 Lessor's Obligations. See Addendum. Subject to the provisions of Parngraphs 2.2 (Condition), 2.3 (Compliance). 9 (Damage or
Destruction) and 14 (Condemnation), it is intended by the Parties hereto that Lessor have no obligation, in any manner whatsoever, to
repair and maintain the Premises, or the equipment therein, all of which obligations are intended to be that of the Lessee. It is the
intention of the Parties that the terms of this Lease govemn the respective obligations of the Parties as to maintenance and repair of the
Premises.

7.3 Utility Instaflations; Trade Fixtures; Alteratlons.

(a) Deflnitions. The term “Utllity Installattons” refers to al! floor and window coverings, air and/ar vacuum lines, power panels,
electrical distritanion, security and fire protection systems, communication cabling, lighting fixtures, HVAC equipment, plumbing, and
fencing in or on the Premises. The term "Trade Fixtures” shall mean Lessee’s machinery and equipment that can be removed without
doing materio) damage to the Premises. The term "Alterations™ shall mean ony modification of the improvemenis. other than Utility
[nstalintions or Trade Fixtures, whether by addition or deletion. "Lessee Owned Alterations and/or Utility Installations” are defined
as Altesstions and/or Utility Instatlations made by Lessee that are not yet owsned by Lessor pursuant to Paragraph 7.4(a).

(b) Consent. Lessee shatl not make any Alerations or Uility Installations te the Premises without Lessor's prior written consent,
Lessee may, however, make non-structural Alterations or Utility Installations to the interior of the Premises (excluding the roof) without
such consent but upon notice to Lessor, as long as they are not visible from the outside, do rot involve puncturing, relocating or
removing the roof or any existing walls, wiil not affect the etectrical, plumbing, HVAC, and/or lifc safety systems, do not trigger the
requirement for additional modifications end/or improvements to the Premises resulting from Applicable Requirements, such os
complinnce with Tiile 24, and the cumulative cost thereof during this Lease as extended does not exceed a sum equal to 3 month's Base
Rent in the aggregate or a sum equal to one month's Base Rent in any one year. Notwithstanding the foregoing, Lessee shall not make or
permit any roof penctrations and/or install anyihing on the roof without the prior wriltcn approval of Lessor. Lessor may, as a
precondition to granting such approval, require Lessee to utilize a contractor chosen and/or approved by Lessor. Any Alterations or
Utility Instalfations that Lessee shall desire to make and which require the consent of the Lessor shall be presented to Lessor in written
ferm with detailed plans. Consent shall be deemed conditioned upon Lessee’s: (i) acquiring all spplicable governmental permits, {ii)
furnishing Lessor with copies of bath the permits and the plans and specifications grior to commencement of the work, and (iii)
compliance with all conditions of said permits and other Applicable Requirements in a prompt and expeditious manner. Any Alierations
or Ulility Installations shall be performed in & workmanlike manner with good and sufficient materials. Lessee shall promptly upon
completion furnish Lessor with as--built plans and specifications, For work which costs an amount in excess of onc month's Base Rent,
Lessor may condition its consent upon Lessee providing a lien and completion bond in an emount equal to E50% of the estimated cost of
such Alteration or Utility Instellation and/or upon Lessee's posting an additional Security Deposit with Lessor.

(c) Ulens; Bonds. Lessee shall pay, when due, all claims for labor or materials furaished or alleged to have been fumished to or for
Lessee at or for use on the Premises, which claims are or may be secured by any mechanic’s or materialmen’s lien against the Premises
or any interest therein. Lessee shall give Lessor not less than 10 days® notice prior to the commencement of any work in, on or abowt the
Premises, and Lessor shall have the right to post notices of non-—responsibility, IF Lessee shall contest the validity of any such lien,
claim or demand, then Lessee shall, a1 its sole expense defend and protect itself, Lessor and the Premises agninst the same and shall pay
and satisfy any such adverse judgment that may be cendered thereon before the enforcement thereof. 1f Lessor shall require, Lessee shall
fumish o surety bond in an amount equal to 150% of the amount of such contested Jien, claim or demand, indemnifying Lessor against
linbility for the same. If Lessor elects 1o participate in any such ection, Lessee shall pay Lessor's attomeys' fees and costs.

7.4 Ownership; Removal; Surrender; and Restoration.

(a) Owoership. Subject to Lessor's right to require removal or elect ownership os hercinafter provided, all Alterations and Utility
Installations made by Lessee shel! be the property of Lessee, but considered & pant of the Premises. Lessor may, a1 any timne, elect in
writing to be the owner of afl or any specified part of the Lessee Owned Alterations and Utitity Instaliations. Unless otherwise
instructed per paragraph 7.4(b) hereof, ali Lessee Owaed Alierations and Utility nstallations shall, ot the expiration or termination of
this Lease, become the property of Lessor and be sumrendered by Lessee with the Premises.

(b) Remownl. By delivery to Lessee of written notice from Lessor no less than 90 doys prior to the end of the term of this Lease, Lessar
may require that any or all Lessee Owned Altemtions or Utility lastallations be removed by the expiration or termination of this Lease.
Lessor may require the removal &t any time of all or any pant of any Lessee Owned Alterations or Utility Installations made without the
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required consent,

(c) Surrender; Restoratlon. Lessee shall surrender the Premises by the Expiration Date or any earlier tekmination date, with all of the
improvements, parts and surfaces thereof broom clean and free of debris, and in good operating order, condition and state of repair,

- ordinary wear and tear excepted. "Ordinary wear and tear” sha!l not include any damage or detexioration that would have been
prevented by good maintenance practice. Notwithstanding the foregoing and the provisions of Paragraph 7.1(a), if the Lessee occupies
the Premises for 12 months or less, then Lessee shall surrender the Premises in the same condition as delivered to Lessee on the
Commencement Date with NO allowance for ardinary wear and tear. Lessee shall repaic any damage occasioned by the installation,
maintenance or removal of Trade Fixtures, Lessee owned Alterations and/or Utility Installations, furnishings, and equipment as well os
the removal of any storage tank installed by or for Lessee. Lessee shall also complelely remove from (he Premises any and all Hazardous
Substances brought onto the Premises by of for Lessee, or any third party (except Hazardous Substances which were deposited via
underground migmition from areas outside of the Premises) to the level specified in Applicable Requirements. Trade Fixtures shall
remain the property of Lessee and shall be removed by Lessee, Any persona) property of Lessee not removed on or before the
Expiration Dstc or eny carlier termination date shall be deemed 10 have been abandoned by Lessee and may be dispesed of or retained
by Lessor as Lessor may desire. The failure by Lessee to timely vacate the Premises pursuant to this Paregraph 7.4(c) without the
express writien consent of Lessor shall constitute a holdover under the provisions of Pamgraph 26 befow.

8. insurarce; Indemnity.

8.1 Pasyment For Insurance. See Addendum. Lessee shall pay for all insurance required under Paragroph 8 except to the exten of the
cost attributable to Yiabitity insurance carvied by Lessor under Paragraph 8.2(b) in excess of $2,000,000 per occumrence. Premiums for

policy pericds commencing prior to or extending beyond the Lease term shall be proroted to cormespond to the Lease term. Payment
shzll be made by Lessee to Lessor within 10 days following receipt of an invoice.

8.2 Liability Insurance.

(a) Carried by Lessee, Sce Addendum, Lessee shall obtain and keep in force 8 Commercial Gm:rnl Liabi!itfbulicy of insurance
protecting Lessee and Lessor as an additional insured against claims for bodily injury, personal injury and property damage bosed upon
or arising out of the ownership, usz, occupancy or maintenance of the Premises and all areas appurtenant thereto, Such insurance shall
be on an occumence basis providing single limit coverage in an amount not less than $1,000,000 per occurrence with an annug]
aggregate of not kess than $2,000,000. Lessce shall add Lessor as an additional insured by means of an endorsement a1 least as broad &s
the Insurance Service Orgenization's "Additional Insured -Managers or Lessors of Premises” Endorsement. The policy shall not contain
any intra—insured exclusions as between insured persons or organizations, but shall include coverage for liability assumed under this
Lease as an "insured contract” for the performance of Lessee's indemnity obtigations under this Lease. The limits of said insurance shall
nat, however, limil the linbility of Lessee nor reticve Lessee of any obligation hereunder, Lessee sholl provide an endorsement on its
liability policy(ies} which provides that its insurance shall be primery to and a0t contributory with any similar insurance carried by
Lessor, whose insurance shall be considered excess insurance only.

(b} Carrled by Lessor. Lessor shall maintain liability insurance as described in Pomgraph 8.2(a), in addition to, and not in lieu of, the
insurance required 10 be maintained by Lessee, Lessee shall not be named as an additional insured therein.

8.3 Property Insurance: Buildlag, dmprovements and Rental Valoe,

{(s) Building and Improvements. Lessor shall obtain and keep in force a policy or policies in the name of Lessor, with loss payable to
Lessor, any ground lessor, and to any Lender insuring loss or damage to the Premises. The amount of such insurance shall be equal 10
the full insurable replacement cost of the Premises, as the same shal) exist from time (o time, or the amount required by any Lender, but
in no event more than the commercially reasonable and available insurable value thereof, Lessee Owned Alterntions and Utitiy
Installations, Trade Fixtures, and Lessee's personal property shall be insured by Lessee not by Lessor. if the coverage is available and
commercially appropriate, such policy or policies shalj insure against all risks of direct physical loss or damage (except the perils of
fload and/or earthquake unless required by o Lender), including coverege for debris removal and the enforcement of any Applicable
Requirements requiring the upgrmding, demolition, reconstruction or replacement of any portion of the Premises as the result of o
covered loss. Said policy or policies shall also contain an agreed valuation provision in liew of any coinsurance clause, waiver of
subrogation, and inflation guard protection causing an increase in the annual property insurance covernge emount by a factor of not fess
than the adjusted U, 5. Department of Labor Consumer Price [ndex for Al Urban Consumers for the city nearest 1o where the Premises
are located. 1f such insurance covernge has o deductible clause, the deductible amount shall rot exceed $5,000 per occurrence, and
Lessee shall be |iable for such deductible amount in the event of an Insured Loss,

(b) Rental Valae. The Lessor shall obtain and keep in force 8 policy or policies in the name of Lessor with loss payable (o Lessor and
any Lender, insuring the loss of the full Rem for one year with an extended period of indemnity for an edditional 180 days ("Renta!
Value insurance™). Said insurance shall contain an agreed valuation provision in licu of any coinsurance clouse, and the amouni of
coverage shall be adjusted annually to reflect the projected Rent otherwise payeble by Lessee, for the next 12 month period. Lessee
shall be liable for any deductible amount in the event of such tass.

(c)} {INTENTIONALLY DELETED].
8.4 Lessee’s Property; Business Interruption losurnnce; Worker's Compensation losurnoce.

{a) Property Damage. Lessee shall obtain and maintain insurance coverage on all of Lessee's personal property, Trade Fixtures, and
Lessee Owned Alterations and Utility Installations. Such insurance shall be full replacement cost coverage with e deductible of not to
exceed 51,000 per occurrence. The proceeds from any such insurance shall be used by Lessee for the replacement of persanal property.
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Trade Fixtures and Lessse Owned Alterations and Utility Installations. Notwithstanding the above, Lessee may satisfy this requirernent
by self-insuring its property. Sec Addendum.

{c) Worker's Compensation Insurnnce. Lesses shall obtain end maintain Worker's Compensation Insurance in such amount as may
be required by Applicable Requirements. Such policy sholl include a 'Waiver of Subrogation’ endorsement. Lessee shall provide Lessor
with 8 copy of such endorsement along with the certificate of insurance or copy of the policy requircd by paragraph 8.5.

(d) No Representation of Adequate Coverage. Lessor makes no representation that the Timits or forms of coverage of insurance
specified herein are edequate to cover Lessec's property, business operations or obligations under this Lease. $ee Addendum,

8.5 lnsurance Policles. Sec Addendum, Insurance required herein shali be by companies maintaining during the policy term @ "General
Policyholders Rating™ of at least A-, VI, as set forth in the most curren issue of "Best's Insurance Guide”, or such other roting as may
be required by a Lender. Lessee shall not do oz permit to be done anything which invalidates the required insurance policies. Lessce
shall, prier to the Commencement Date, deliver to Lessor certified copies of policies of such insurance or certificates with copies of the
required endorsements evidencing the existence and amounts of the required insurance. No such policy shall be cancelable or subject to
modification except after 30 days prior written notice to Lessor. Lessee shall, at least 10 days prior to the expiration of such policies,
furnish Lessor with evidence of renewals or "insurance binders" evidencing rencwal thereof, or Lessor may increase his Linbility
insurance coverage and charge the cost thereof to Lessee, which amount shall be payable by Lessee to Lessor upon demand. Such
policies shall be for a term of at least one year, or the length of the remaining term of this Lease, whichever is less. If either Party shall
fail to procure and maintain the insurance required to be carried by i1, the other Party may, but shall not be required to, procure and
maintain the same,

8.6 Whaiver of Subrogation. Without affecting any other rights or remedies, Lessee and Lessor each hereby release and relieve the
other, and waive their entire right to recover damages agrinsi the other, for loss of or damage 1o its property arising out of or incident to
the perils required to be insured against herein. The effect of such releases and waivers is not limited by the amount of insurance carried
or required, or by any deductibles applicable hereto. The Parties agree to have their respective property damage insurance earriers waive
eny right to subrogation that such companies may have against Lessor or Lessee, 08 the case may be, so long as the insurance is not
invalidated thereby,

8.7 Indemnity. Except for Lessor's gross negligence or willful misconduct, Lessee shall indemnify, protect, defend and hold harmless
the Premrises, Lessor and its agents, Lessor's master ar ground lessor, partners and Lenders, from and agpinst any and oll claims, loss of
rents and/or damages, liens, judgmenis, penalties, attomeys’ and cansultants' fees, expenses and/or lighilities arising out of, involving, or
in connection with, & Breach of the Lease by Lessee and/or the use andfar occupancy of the Premises and/or Project by Lessee and/or by
Lessee's employees, contractors or invitees. Ifany action or proceeding is brought against Lessor by reason of any of the foregoing
matters, Lessee shall upon notice defend the same at Lessec's expense by counsel rensonably satisfactory to Lessor and Lessor shall
cooperate with Lessee in such defense. Lessor need not have first paid any such claim in erder to be defended or indernnified.

8.3 Exemption of Lessor and ts Agents from Liabflity. Except in the case of the gross negligence or willful misconduct by Lessor or
its egents, neither Lessor nor its agents shall be linble under any cireumstances for: (i) injury or damage to the person or goeds, wares,
merchandise or other property of Lessee, Lessee's employees, contractors, invitees, customers, or any other person in or about the
Premises, whether such demage or injury is caused by or results from fire, steam, electricity, gas, water or rain, indcor air quality, the
presence of mold or from the breakage, leakage, obstruction or other defects of pipes, fire sprinkiers, wires, appliances, plumbing,
HVAC or lighting fixtures, or from any other ceuse, whether the said injury or damage results from conditions arising upon the Premises
ar upon ather portions of the building of which the Premises are e pant, or from cther sources or places, (ii) any damages arising from
any act or neglect of any other tenant of Lessor, or (iif) injury to Lessee's business or for any loss of incoms or profit therefrom. Instead.
it is intended that Lessee's sole recourse in the event of such damages or injury be to fife a claim on the insurance policy(ies) that Lessee
i required to maintain pursuant to the provisions of parugraph 8. .

8.9 [RESERVED).
9. Damage or Destruction.
9.1 Definitions.

(n) “Premises Partlal Darage" shall mean damage or destruction to the improvements on the Premises, other than Lessee Owned
Alterations and Utility Installations, which can reasonably be repaired in 6 months or less from the date of the damage or destruction.
Lessor shall notify Lessee in writing within 30 days from the date of the damage or destruction os to whether or not the damage is Partial
or Total.

(b) "Premises Tota! Destruetion” shall mean damage or destruction to the Premises, cther than Lessee Owned Alterations and Utility
Installations and Trade Fixtures, which cannot reasonably be repaired in 6 months or less from the date of the damage or destruction.
Lessor shall notify Lessee in writing within 30 days from the date of the damage or destruction as to whether or not the damage is Partial
or Total.

{c} "Insored Loss™ shall mean damage or destruction to improvements on the Premises, other than Lessee Owned Alierations and
Utility Installations and Trade Fixtures, which was caused by an event required to be covered by the insurance described in Pamgraph
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8.3(a), irrespective of any deductible amounts or coverage limits involved.

(d)_ "Replfu_:emem Cost™ shall mean the cost to repair or rebuild the improvements owned by Lessor at the time of the occurrence 10
their .cond:uon e:flsting immediately priot thereto, including demotition, debris removal and upgreding required by the operation of
Applicable Requirements, and without deduction for depreciation.

(&) "Hz.lzar.dous Substance Conditlon” shalt mean the occurrence or discovery of a condition involving the presence of, ora
contamination by, o Hazardous Substance, in, on, or under the Premises which requires restoration.

9.2 Partia! Damage - Insured Loss. If 6 Premises Partial Damage that is en Insured Loss occurs, then Lessor shall, ot Lessor's cxpense,
repair such damage (but not Lessee's Trade Fixtures or Lessee Owned Alterations and Utility Installations) as soon as reasonably
passible and this Lease shall continue in full force and effect; provided, however, that Lessee shall, at Lessor's clection, make the repair
of any damage or destruction the tota! cost to repair of which is $10,000 or less, and, in such event, Lessor shall make any applicable
insurance proceeds available to Lessee on a reasonable basis for that purpose. Notwithstanding the foregoing, if the required insuranse
was not in force or the insurance proceeds are not sufficlent to effect such repair, the Insuring Party shall promptly contribute the
shortage in proceeds (except es to the deductible which is Lessee's responsibility) as and when required to complete said repairs. In the
event, however, such shoriage was duc (o the fact that, by reason of the unique nature of the improvements, firll replacement cost
insurance coverage was not commercielly reasonable and available, Lessor shall have no obligation to pay for the shomage in insurance
proceeds or 1o fully restore the unique aspects of the Premises unless Lessee provides Lessor with the funds 10 cover same, or adequate
assurance thereof, within 30 days following receipt of written notice of such shontage and request therefor, IF Lessor receives said funds
or edequate assurance thereof within said 30-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. [f such funds or assumnce are not received, Lessor may
nevertheless elect by written notice to Lessee within 10 days thereafter to: (i) make such restoration and repair as is commercially
reasonable with Lessor paying eny shortage in proceeds, in which case this Lease shall remain in full force and effect, or (i) have this
Lease terminate 30 doys thereafier. Lessee shall not be entitled to reimbursement of any funds contributed by Lessee 1o repair any such
damage or destruction. Premises Partial Damage duc to flood or carthquake shal) be subject to Paragraph 9.3, notwithstanding that there
may be some insurance coverage, but the net proceeds of any such insurance shall be made available For the repairs if made by either

Party.

9.3 Partial Damage - Uninsured Loss, If a Premises Pantial Damage thal is not an Insured Loss occurs, unless caused by a negligent or
willful act of Lessee (in which event Lessce shall make the repairs at Lessee's expensc), Lessaor may either: (i) repair such damage as
soon as reasonably poasible at Lessor's expense, in which event this Lease shall continue i full farce and effect, or (ii) terminate this
Lease by giving written notice to Lessee within 30 days after receipt by Lessor of knowledge of the occurrence of such damage. Such
termination shall be effective 60 days following the date of such rotice. In the cveni Lessor elects to terminate this Lease, Lessee shall
have the right within 30 days after receip! of the termination notice 10 give written notice to Lessor of Lessee's commitment to pay for
the repair of such damage without reimbursement from Lessor. Lesser shall provide Lessor with said funds or satisfactory assurance
thereof within 30 days after making such commitment, [n such cvent this Lease shall continue in full force and effect, and Lessor shall
proceed to make such repairs as soon as reasonably possible after the required funds are available. If Lessee does not make the required
commitment, this Lease shall terminate s of the date specified in the termination notice.

9.4 Total Destruction. Notwithstanding any other provision hereof, if a Premiscs Totat Destruction oecurs, this Lease shall terminate
60 dnys following such Destruction. Ifthe damage or destruction was caused by the gross negligence or willfisd misconduct of Lessee,
Lessor shall have the right to recover Lessor's damages from Lessee, except as provided in Paragraph 8.6.

9.5 Damage Near End of Term. If ot any time during the last 6 months of this Lease there is demage for which the cost 1o repair
exceeds one month's Base Rent, whether or not an Insured Loss, Lessor may terminate this Lease effective 60 duys following the date of
occurrence of such damage by giving a written termination notice to Lessee within 30 days afler the date of occurrence of such damage.
Notwithstanding the foregoing, if Lessec at that time has an exerciseble option to extend this Lease, then Lessee may preserve this Lease
by, (a) exercising such option and (b) providing Lessor with any shortage in insurance proceeds (or adequate assuranee thereof} needed
to make the repairs on or before the eardier of (i) the date which is 30 days afier Lessee's reccipt of Lessor's written notice purporting to
terminate this Lease, or (if) the day prior to the date upon which such opticn expires. If Lessee duly exercises such option during such
period and provides Lessor with funds (or edequate assurance thereof) to cover any shortage in insurance proceeds, Lessor shall, a1
Lessor's commercially reasonable expense, repair such damage as soon as reasonably possible and this Lease sha!l continue in full force
and effect. If Lessce fails to exercise such option and provide such funds or assurnce during such period, then this Lease shall terminate
on the date specified in the termination notice and Lessee's option shall be extinguished.

9.6 Abatement of Rent; Lessee's Remedies.

(2) Abatement. In the event of Premises Partiel Damage or Premises Total Destruction or a Hazardous Substance Condition for which
Lassce is not respansible under this Lease, the Rent payable by Lessee for the period required for the repair, remediation or restoration
of such damage shall be abated in proportion to the degree to which Lessee's use of the Premises is impaired, but not to exceed the
proceeds received from the Rental Velue insurance. All ather obligations of Lessce hereunder shall be performed by Lessee, and Lessor
shali have no liability for any such damage, destruction, remediation, repair or restormtion except os provided herein.

(b) Remedles. If Lessor is obligated to repair or restore the Premises and does not commence, in a substantial and meaningful way,
such repair or restoration within 90 days after such obligation shall accrue, Lessee may. at any time prior to the commencement of such
repair or restoration, give written notice to Lessor end to any Lenders of which Lessee has actual notice, of Lessee's election to
terminate this Lease on o date not less then 60 days foltowing the giving of such notice. If Lessee gives such notice and such repair or
restoration Is not cammenced within 30 days thereafter, this Lense shail terminate as of the date specified in said notice. 1f the repair or
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restoretion is commenced within such 30 days, this Lease shall continue in full force and effect. "Commence® shall mean cither the

urconditional authorization of the preparation of the required plans, or the beginning of the actua! work on the Premises, whichever first
oceurs.

9.7 Termination; Advance Payments. Upon termination of this Lease pursuant to Paragraph 6.2(g) or Paragraph 9, an equitable
adjusiment shall be made conceming edvance Base Rent and any ather advance payments made by Lessee to Lessor. Lessor shall, in
addilion, return to Lessee so much of Lessee's Security Deposit as has not been, or is not then required to be, used by Lessor.

[0. Real Property Tazes. See Addendum.

10.1 Definition. As used herein, the term “Real Property Taxes® shall include any form of assessment; real estate, general, specinl,
ordinary or extreordinary, or rental levy or tax (other than intheritance, personal income or estate taxes); improvement bond; and/or
license fee imposed upan ar levied against any legal or equitsble interest of Lessor in the Premises or the Project, Lessor's right to other
income therefrom, and/or Lessor's business of leasing, by any authority having the direct or indirect power to tax and where the funds
are generated with reference to the Building address. Real Property Taxes shatl also include any tax, fee, levy, assessment or charge, or
any increase therein: (i) imposed by reascn of events occurring during the term of this Lease, excluding o change in the ownership of the
Premises occurring within the first 2 years of the term of this lease which results in o higher property tax assessmenl, and (ii) levied or
assessed on machinery or equipment provided by Lessor to Lessee pursuant to this Lease,

10.2 Payment of Taxes. In addition to Base Rent, Lessee shall pay to Lessor an amount equal to the Real Property Tax installment due
at least 20 doys prior to the spplicable delinquency date. Ifany such installment shall cover any period of time prior to or ofter the
expiration or termination of this Lease, Lessee's share of such installment shall be prorated. In the event Lessce incurs a late charge on
any Rent payment, Lessor may estimate the current Reat Property Taxes, and require that such taxes be paid in advance to Lessor by
Lessee monthly in advance with the payment of the Base Rent. Such menthly payments shall be an amount equal to the amount of the
estimated installment of taxes divided by the number of months remaining before the month in which said installment becomes
delinquent. When the actual amount of the applicable tax bill is kaown, the emount of such equal monthly advance payments sha!l be
edjusted as required to provide the funds needed to pay the epplicable taxes. If the amount collected by Lessor is insufficient to pay such
Real Property Taxes when due, Lessee shall pay Lessor, upon demond, such edditional sum as is necessary. Advonce payments may be
intermingled with other moneys of Lessor and shall not bear interest. In the event of a Breach by Lessee in the performance of its
obligations under this Lease, then any such advance payments may be treated by Lessor as an edditional Security Deposit.

10.3 Jolnt Assessmeat. 1€ the Premises ere not separately assessed, Lessee's liability shall be an equitable proportion of the Real
Property Taxes for ell of the land and improvements included within the tax parce} assessed, such propertion to be conclusively
determined by Lessor from the respective valuations assigned in the assessor’s work shests or such other information as may be
reasonably available.

10.4 Personal Property Taxes. Lessee shall pay, prior to delinquency, all taxes assessed agninst and levied upon Lessee Owned
Alterations, Utility Insiallations, Trede Fixtures, fumishings, equipment end il personal property of Lessee. When possible, Lessee shall
cause its Lessee Owned Alterations and Wtility Installations, Trade Fixtures, fumishings, equipment and all other personal property tobe
assessed and billed separately from the real property of Lessor. If any of Lessee’s snid property shall be assessed with Lessor’s real
property, Lessee shall pay Lessor the taxes attributable to Lessee's property within 10 days after receipt of a written statement setting
forth the taxes applicable to Lessee’s property.

Ik, Utifitles and Services.

11,1 Lessee shall pay for atl water, gas, electricity, tzlephone, trash disposal and other utilities and services supplied 1o the Premises,
together with eny taxes thereon. [f any such services are not separately metered or billed to Lessee, Lessee shall pay a reasonable
proportion, to be determined by Lessor, of all charges joinily metered or billed. There shall be no abaternent of rent and Lessor shall not
be liable in any respect whatsaever for the inadequacy, stoppage, interruption or discontinuance of any utility or service due 1o riot.
strike, labor dispute, breakdown, accident, repair or other cause beyond Lessor’s reasonable control or in cooperation with governmental
request or directions.

14.2 Within thirty (30) days of Lessor's wrilten request, Lessee agrees to deliver to Lessor such information, documents end/or
authorization as Lessor needs in order for Lessor to comply with new or existing Applicable Requirements eclating to commercial
building energy usage, ratings, and/or the reporting thereof.

12, Assignment gnd Subletting,
12,1 Lessor's Consent Regulred.

(8) Lessee shal) not voluntarily or by operation of law assign, transfer, morigage or encumber (collectively, "assign or assignmen”) or
sublet all or any pant of Lesset’s interest in this Lease or in the Premises without Lessor's prior written consent,

{c) [RESERVED].

(d) An assignment or subletting without consent shall, at Lessor's option, be a Default curable after notice per Parngraph 13.1(d), or a
non-curable Breach without the necessity of any notice end grace period. If Lessor elects to treat such unapproved assignment or
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subletting as s non-curable Breach, Lessor may either: (i) terminate this Lease, o (ii) upon 30 days written notice, increase the monthly
Base Re:jl to 120% of the Base Rent then in effect. Further, in the event of such Breach and rental adjustment, ell fixed and non-fixed
rental adjustments scheduled during the remainder of the Lense term shall be increased to 12095 of the scheduled adjusted rent.

(c) Lessee’s remedy for any breach of Paragraph §2.1 by Lessor shal) be limited to compensatory damages and/or injunctive reliel.

() Lessor may reasonably withho!d consent to a proposed assignment or sublenting if Lessee is in Monetery Default past any cure
pericds at the time consent is requested.

(8) Notwithstanding the foregoing, allowing a de minimis portion of the Premises, i.c. 20 squarc foet or less, fo be.used by & third party
vendor in connection with the installation of a vending machinc or poyphone shall not constitute a subletting,

12.2  Terms and Conditions Applicable to Assfignment and Subletting,

(a)_ Regardless of Lessor’s consent, no gssignr[rcn! or subletting shall: (i) be efective without the express written assumption by such
as'slgrlee or sublessee of the obligations of Lessee under this Lease, (i) release Lessee of any obligations hereunder, or {iii) alter the
primary liability of Lessee for the payment of Rent or for the performance of any other obligations to be performed by Lessee,

(b) Lessor may accept Renl or performance of Lessee’s abligations from any person other than Lessee pending approval or disapproval
of an assignment. Neither a delay in the approval or disapproval of such assignment nor the acceptance of Rent or performance shall
constitute a waiver or estoppe) of Lessor's right to exercise its remedies for Lessee's Default or Breach.

(c) Lessor's consent to any assignment or subleiting shall be at Lessor's sole discretion and not constitute a consent to any subsegquent
essignment or subletting.

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

(¢} Each request for consent to an assignment or subletting shall be in writing, accompanied by information relevant to Lessor's
detenmination as to the financial and operational responsibility end 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 wilh a fee of $500 as consideration for
Lessor's considering and processing said request. Lessee agrecs to provide Lessor with such other or edditions) information end/or
documentation as may be reasonably requested. (See also Perograph 36)

() Any assignee of, or sublessee under, this Lease shall, by reason of accepting such nssignmeny, entering into such sublease, or
entering into possession of the Premises or any portion thereof, be deemed to have assumed and agreed to confarm and comply with
ench 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 obligntions as are contrary to or inconsistent with provisions of an assignment or sublease to
which Lessor has specifically consented to in writing.

(g) Lessor’s consent to any assignment or subletting shafl not transfer to the assignee or sublessee any Option granted to the criginal
Lessee by this Lease unless such transfer is specifically consented 10 by Lessor in writing. (See Paragraph 39.2)

(h) Lessor and Lessec agree that the Base Rent and other terms in this Lease are below masket or personal to this specific Lessee and in
considerntion of Lessee's long history on the property and its specific use and will not be extended to any Sublessee or Assignes.
Without waiving any of Lessor's rights or remedies as described in this Paragraph 12 of the Lease, Lessee and Lessor agree that in the
event that Lessee desires 10 sublease or assign the Lease, and i Lessor gives consent to such sublease o assignment, base rent shall
increase to 120% of the Base Rent schedule in this Lease in eddition to any adjustments related to change in use. Also, Lessor and
Lessee sgree that any such sublease or assignment will requine such amendments as may be required to satisfy Lessor at its sole
discretion with regards to insurance or other spegial terms or concessions in the Lense,

12.3 Addltfonal Terms and Conditions Applicable to Subletting. The following terms and conditions shall apply to any subletting by
Lessee af all or any part of the Premises and shatl be deemed included in all sublenses under this Lease whether or nol expressly
incorporated therein:

(a) Lessce hereby assigns and transfers to Lessor all of Lessce's interest in afl Rent payable on any sublease, and Lessor may collect
such Rent and apply same toward Lessee's obligations under this Lease; provided, however, that until a Breach shall oceur in the
performance of Lessee's obligations, Lessce may collect said Rent. In the event that the amoumnt collected by Lessor exceeds Lessee's
then outstanding obligations eny such excess shall be refunded to Lessce. Lessor shali not, by reason of the foregoing or any assigament
of such sublense, nor by reason of the collection of Rent, be deemed liable to the sublessee for eny failure of Lessee to perform end
comply with any of Lessee's obligations to such sublessee. Lessce hereby {rrevocably authorizes and directs any such sublessee, upan
receipt of a written notice from Lessor stating that o Breach exisis in the performance of Lessee's obligations under this Leas, to pay 1o
Lessar all Rent due and 10 become due under the sublease. Sublessee shall rely upon any such notice from Lessor and shall pay all

Rents 10 Lessor without any obligntion or right to inquire as to whether such Breach exists, notwithstanding any claim from Lessec 1o the
conirary.
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(b) In the evert o‘f a Brca.ch by Lessoe, Lessor may, at its optian, require sublessee to ettorn to Lessor, in which event Lessor shall
undertake the obligations of the sublessor under such sublense from 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
ar for any prior Defaults or Breaches of such sublessor.

(c) Any matter requiring the consent of the sublessor under 8 sublease shall also require the consent of Lessar,
(d) No sublessee shall further assign or sublet ali or any part of the Premises without Lessor’s prior wrillen consers.

{e) Lessar shall deliver a copy of any notice of Default or Breach by Lessce to the sublessee, who shallt have the right o cure the Default

of Lessee within the grace period, ifany, specified in such notice, The sublessee sholl have g right of reimbursement and offsel from and
against Lessee for any such Defaulls cured by the sublessee.

13. Default; Breach; Remedies.

13.1 Default; Breach. A "Default” is defined as a failure by the Lessee (o comply with or perform any of the 1erms, covenants,
conditions or Rutes and Regulations under this Lease. A "Breach® is defined as the occurrence of one or mor: of the following Defaulis,
and the faiture of Lessee to cure such Default within any opplicable grace period:

(8) The abandonment of the Premises; the vacating of the Premises prior to the expiration or termination of this Lease without providing
8 commercially reasonable level of security, ar where the coverage of the property insurance described in Paragraph 8. is jeopardized as
8 result thereof, or without providing reasonable assurances to minimize potentind vandalism: or failure to deliver to Lessor exclusive
possession of the entire Premises in accordance herewith prior 1o the expiration or termination of this Lease.

(b) The failure of Lessee to make eny payment of Rem or any Security Deposit required to be made by Lessee hereunder, whether to
Lessor or 1o a third party, when due, to provide reasonable evidence of insurance or surety bond, or to fulfill any obligation under this
Lease which endangers or threatens life or property, where such failure continues for a period of 3 business days following writien
notice to Lessec. THE ACCEPTANCE BY LESSOR OF A PARTEAL PAYMENT OF RENT OR SECURITY DEPOSIT SHALL
NOT CONSTITUTE A WAIVER OF ANY OF LESSOR'S RIGHTS. INCLUDING LESSOR'S RIGHT TO RECOVER POSSESSION
OF THE PREMISES.

() The failure of Lessee to allow Lessor and/or its agents access to the Premises or the commission of waste, nct or acts constituting
public or private nuisance, and/or an illegal activity on the Premises by Lessee, where such octions continue for o period of 3 business
days following written notice to Lessee. in the cvent that Lessee commits waste, a nuisence or an illegal activity a second time then, the
Lessor may elect w treat such conduct as a non-curable Breach rather than a Defautt,

{d} The failure by Lessee to provide (i} reasanable written evidence of compliznce with Applicable Requirements, (ji) the service
contracts, (iii) the rescission of en unauthorized assignment or subletting, (iv) en Estoppel Centificate or financial statements, (v) a
requested subordination, (vi) evidence conceming any guaranty and/or Guarantor, (vii) any document requested under Parngroph 42,
{viii) material safety data sheets (MSDS), or (ix) any ather documentation or information which Lessor may reasanably require of
Lessee under the terms of this Lease, where any such failure continues for a period of 10 days following written notice to Lessee.

(¢) A Default by Lessee ns to the terms, covenants, conditions or pravisions of this Lease, other than those described in subparagraphs
13.1(g}, {b). {c) or (d), above, where such Default continues for a period of 30 days after written notice; provided, however, that if the
nature of Lessee's Default is such that more than 30 days are reasonably required for its cure, then it shall not be deemed to be a Breach
if Lesses commences such cure within said 30 doy period and thereafier diligently prosecutes such cure to completion.

() The occurrence of any of the following events: (i) the making of any general arrangement or assignment for the benefit of creditors;
(ii) becoming a "debtor” as defined in 11 U.S.C.§ 101 or any successor statute thereto (unless, in the case of a petition filed against
Lessec, the same is dismissed within 60 days); (iii) the appointment of a trustee or receiver 10 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 30 days; or
(iv) the attaschment, execution or other judicial ssizure of substantially all of Lessee's assels located at the Premises or of Lessec's interest
in this Lease, where such scizure is not discharged within 30 days; provided, however, in the event that any provision of this
subparagraph is contrary to any applicable law, such pravision shall be of no force or effect, and not affect the validity of the remaining
provisians,

{g) The discovery that any finencia! sttement of Lessee or of any Guarantor given to Lessor was materially false.

(h) If the perfarmance of Lessee's obligations under this Lease is guarsateed: (i) the death of a Guarantor, (ii) the termination of o
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 o bankruptey filing. (iv) a Guarantor's refusal to honor the guaranty, or (v) 8 Guarantar's breach of its guaranty
obligation on an anticipatory basis, and Lessee's faiture, within 60 days following written notice of any such event, to provide written
altemative assurance or sccurity, which, when coupled with the then existing resources of Lessee, equals or exceeds the combined
financial resources of Lessee and the Guarontors that existed at the time of execution of this Lease.

132 Remedles. If Lessee fails to perform any of its afflrmative duties or obligalions, within 30 days afier written notice (or in case of
an emerpency, with reasonable notice), Lessor may, at its aption, perform such duty or obligation on Lessee's behalf, including but not
limited to the obtaining of reasanably required bonds, insurance policies, or govermmental licenses, permits or epprovals. Lessee shall
pay to Lessor on amount equal to 100% of the costs and expenses incured by Lessor in such performance upon receipt of an invoice
therefor. In the event of a Breach, Lessor may, with er without firther notice or demand, and without limiting Lessor in the exercise of
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any right or remedy which Lessor may have by reason of such Breach:

(8} Terminate Lessee's right to possession of the Premises by any lawful means, in which case this Lease shall terminate and Lessee
shall immediately surrender possession to Lessor, In such event Lessor shall be entitled to recover from Lessee: (i) the unpaid Rent
which had been eamed 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 camed after termination uniil the time of award cxceeds the amount of such rental loss that the Lessee proves could
kave been reasonably avoided; (iif) the wonh at the time of award of the amount by which the unpaid rent for the balance of the 1erm
sfler the time of award exceeds the emount of such renta) 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 obligetions under
this Lease or which in the ordinary course of things would be likely to result therefrom, including but aot limited to the cost of
recovering possession of the Premises, expenses of reletting, including necessary renovation and alteration of the Premises, reasonable
ettomneys' fees, and that pontion of any leasing commission paid by Lessor in cannection with this Lease applicable 1o the unexpired term
of this Lease. The warth at the time of award of the amount referred to in provisien (iii} of the immediately preceding sentence shall be
computed by discounting such amount at the discount rate of the Federal Reserve Bank of the District within which the Premises are
tocated at the time of eward plus one percent. Efforts by Lessor to mitigate damages caused by Lessee's Breach of this Leass shall not
waive Lessor's right to recover any damages to which Lessor is otherwise entitled. If termination of this Lease is obtained through the
provisional remedy of unlowfil detainer, Lessor shall have the right to recover in such proceeding ony unpaid Renl and dumoges as are
recoverable therein, or Lessor may reserve the right to recover all or any part thereof in a seporate suit. 1f a notice and grace period
required under Paragraph 13.1 was nat previousty given, a notice to pay rent or quit, oz to perform or quit given to Lessee under the
unlawfii detainer statute shall also constitute the notice required by Paragraph 13.1. [n such case, the applicable grace peried required by
Pamgraph 13.1 and the unlawful detainer statute shall run concurrently, and the faiture 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 and recover the Rent as it becomes due, in which event Lessee may sublet or
assign, subject only o reasonable limitations. Acts of maintenance, efforts to relet, and/or the appointment of a recejver to protect the
Lessor's interests, shatl not constitute s termination of the Lessee's right to possession.

(c) Pursue any ather remedy now or hercofter available under the laws or judicial decisions of the state wherein the Premises are
located. The expiration or termination of this Lease and/or the termination of Lessee's right to possession shall not relieve Lessee from
lability under any indemnity provisions of this Lease as to matters occurring or accruing during the term hereof or by reason of Lessee's
cccupancy of the Premises.

(d) Notwithstanding anything te the contrary in this Lense, each Rent payment is made by Lessec in consideration of Lessee’s right to
the use and possession of, and the continued quiet use and enjoyment of, the Premises. Notwithstanding anything to the contrary in this
Lease, Lessor waives all rights to nccelernte Lessee’s pryment of Rent under this Lease if Lessee is in default under this Lease, including
all rights under Califoria Civil Code section 1951.2 to collect Rent for any time period after Lessor terminates this Lease and Lessec
vacates the Premises. The limitation of renlal demages herein, does not limit the other damages that are collectible by Landlord pursuam
to this Section 13.2, including the items included in 13.2(a)(iv) above.

() Norwithstanding anything to the contrary in this Lease, if Lessec is in default under this Lease, Lessor's remedies arc limited to
terminating this Lease (and, thereby, terminating Lessee's obligation to pay Rent upen such terminatien) or continuing this Lease in
effect under Catifomia Civil Code section 1951.4 and either: (1) continuing to collect Rent from Lessee as it becomes duc under this
Lease without toking possession of the Premises; or (2) taking possession of the Premiscs through lawful means, reletting the Premises
for the account of Lessee and collecting any Rent deficiency from Lessee s Rent becomes due under this Lease. Notwithstanding
anything to the contrary in this Lease, if Lessor exercises its right to refet the Premises, it does so subject 1o af) of Lessee’s obligations to
third parties relating in any way to the Premises. The limitation of cental dameges herein, does not limit the other damages that are
collectible by Landlord pursuant to this Section 13.2, including the items mctuded in 13.2(a)(iv) ebove.

13.3 Inducement Reespture. Any agreement for free or abated rent or other charges, the cost of 1enant improvements for Lessee paid
for or performed by Lessor, or for the giving or paying by Lessor to or for Lessee of any cash or other bonus, inducement or
consideration for Lessee's entering into this Lease, el) of which concessions are hereinafier referred to s "Inducement Provisions,” shall
be deemed conditioned upon Lessee’s full and faithfir) performance of it of the terms. covenants and conditions of this Lease. Upon
Breach of this Lease by Lessee, any such Inducernent Provision shall automatically be deemed deleted from this Lease and of no further
force or effect, and any rent, ather charge, bonus, inducement or consideralion theretofore abated, given or paid by Lessor under such an
Inducement Provision shall be immediately due and payabic by Lessee to Lessor, notwithstanding any subsequent cure of said Breach by
Lessee. The acceptance by Lessor of rent or the cure of the Breach which Initiated the aperation of this paragraph shall not be deemed &
waiver by Lessor of the provisions of this paregraph unless specifically so stated in writing by Lessor at the time of such acceptance.

13.4 Late Charges. Lessee hereby acknowledges that late payment by Lessee of Rent will cause Lessor to incur costs not contemplated
by this Lease, the exact emount of which will be extremely difficult to ascertain, Such costs include, but are not limited to, processing
and eccounting charges, and late charges which may be imposed upon Lessor by any Lender. Accordingly, if any Remi shall not be
received by Lessor within 5 days after such amount shall be due, then, withowt any requirement for notice to Lessee, Lessec shall
immediately pay to Lessor 5 one-time late charge equal to 5% of each such overdue amount or $100, whichever is greater.
Notwithstanding anything to the contrary in this Section 13.4, Lessee shall have up to two (2) non-consecutive grace periods not to
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exceed 5 days each, per year for any late fees. The Parties hereby agree that such late charge represents a fair and reasonable estimate of
the costs Lessor will incur by reason of such late psymen1, Acceptance of such Iate charge by Lessor shatl in ro event constitute 2
waiver of Lessee's Default ar Brezch with respect to such overdue amount, nor prevent the exercise of any of the other rights and
remedies granted hereunder, In the event that a late charge is payable hereunder, whether or not collected, for 3 consecutive installments
of Base Rent, then notwithstanding any provision of this Lease to the contrary, Base Rent shatl, a1 Lessor’s aption, become due and
payeble quarterly in advance.

13.5 lnterest. Any monetary payment due Lessor hereunder, other than late charges, not received by Lessar, when due shatl bear
interest from the 3151 day ofler it was duc. The interest ("Interest™} charged shall be computed at the rate of 109% per annum but shall not
exceed the maximum rate altowed by law. Interest is payable in addition 10 the potentin) late charge provided for in Paragraph 13.4.

13.6 Breach by Lessor.

() Notice of Breach. Lessor shall no1 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 Pamgraph, a reasonable time shall in no event be less than 15 days
after receipt by Lessor, and any Lender whose name and eddress shall have been funished to 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 30 days are reasonably required for its performance, then Lessor shall not be in breach il performance
is commenced within such 30 day period and thereafter difigently pursued to completion.

(b) Performance by Lessee on Behalf of Lessor. In the event that neither Lessor nor Lender cures said breach within 30 days after
receipt of said notice, or if having commenced said cure they do not diligently pursue it to completion, then Lessee may ¢lect 1o cure
said breach at Lessee’s expense and offset from Rent the actual and reasonable cost to perform such cure, provided however, that such
affset shall not exceed an amount equal to the greater of one month’s Base Rent or the Security Deposil, rescrving Lessee’s right to seek
reimbursement (rom Lessor for any such expense in excess of such offset, Lessee shall document the cost of said cure and supply said
documentation to Lessor.

14. Condemnotion. [f the Premises or any portion thereof are taken under the power of eminceni domain o7 sold under the thrent of the
exercise of said power (collectively "Condemnatlen™), this Lease shall terminate as to the pant taken as of the date the condemning
awthority takes title or possession, whichever first occurs, If more than 1096 of the Building, or more than 25% of that portion of the
Premises not occupied by any building, is taken by Condernnation, Lessee may, at Lessee's option, 10 be exercised in writing within 10
days after Lessor shall have given Lessee written notice of such taking {or in the absence of such notice, within 10 days after the
condemning authority shall have taken possession) terminate this Lease as of the date the condemning authority takes such possession.
If Lessee dees not terminate this Lease in eccordance with the foregoing, this Lease shall remain in full foree and effeet as to the portion
of the Premises remaining, except that the Base Rent shail be reduced in propertion to the reduction in utility of the Premises caused by
such Condemnation, Condemnation awards and/or payments shall be the property of Lessor, whether such awerd shall be made as
campensztion for diminution in value of the leasehe!ld, the vatue of the part taken, or for severance damages; provided, however, that
Lessee shall be entitled to any compensation paid by the condemnor for Lessee’s interests in this Lease olong with refecation expenses,
loss of business goodwill and/or Trede Fixtures, without regard to whether or not this Lease is terminated pursuant to the provisions of
this Paragraph. All Alterations and Utility !nstaltations made to the Premises by Lessee, for purposes of Condemnation only, shall be
considered the property of the Lessee and Lessee shatl be entitied to any and al) compensation which is payable therefor. In the event
that this Lease is not terminated by reason of the Condemnation, Lessor shall repair any damage to the Premiscs caused by such
Condemnation.

15. Brokerage Fees. [INTENTIONALLY DELETED}
16. Estoppel Certificates.

(&) Each Party (as "Responding Party") shatl within 15 days after written notice from the cther Party (the "Requesting Party”)
exceute, acknowledge and deliver (o the Requesting Party a statement in writing in form similar to the then most current "Estoppel
Certifieate” form published by AIR CRE, plus such edditional information, confirmation and/or statements a5 may be reasanably

requested by the Requesting Party.

(b) 1f the Responding Party shall fail to execute or detiver the Estoppel Centificate within such | 5-day period, the Requesting Party may
execute an Estoppe! Certificate stating that: (i) the Lease s in ful force and effect without modification except as may be represented by
the Requesting Party, (ii) there are no uncured defaults in the Requesting Party's performance, and (iii) if Lessor is the Requesting Party,
not more than one month's rent has been paid in advance. Prospective purchasers and encumbrancers may rely upon the Requesting
Party’s Estoppel Certificate, and the Responding Party shall be estopped from denying the truth of the facts contained in said Certificate.
Failure to provide an Estoppel Certificate in a timely manner 65 defined above is specifically a materia) treach of this Lease.

17. Definition of Lessor. The terin “Lessor” as used herein shall mean the owner or awners at the time én question of the fee title to the
Premises. In the event of b tansfer of Lessor's litle or interest in the Premises or this Lease, Lessor shalf deliver to the transferee or
assignee (in cash or by credit) any unused Security Deposit held by Lessar, Upon such transfer or assignment and delivery of the
Security Deposit, as aforesaid, the prior Lessor shall be relicved of all linbility with respect to the obligntiens andfsr covenants under this
Lease therenfter to be performed by the Lessor. Subject to the foregoing, the obligations andfor covenants in this Lease 1o be performed
by the Lessor shatl be binding only upon the Lessor as herein above defined.

18. Severability. The invalidity of any provision of this Lease, os determined by a court of competent jusisdiction, shall in no way
affect the validity of any other provision hercof,
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19. Days. Unless otherwise specifically indicated to the contrary, the word "days® as used in this Lease shall mean and refer to calendar
days.

20. Limitatlon on Liabllity. Unless authorized by a court of competent jurisdiction under applicable law, the obligations of Lessor
under this Lease shall not constitute persona! obligations of Lesscr, or its partners, members, directors, officers or sharehotders, and
Lessee shall look to the Premises, and 1o 1o other assets of Lessor, for the satisfaction of any lisbility of Lessor with respect to this
Lease, and shalt not seek recourse against Lessor’s partners, members, directors, officers or shareholders, or any of their personal assets
for such satisfaction, ’

21. Tlme of Essence. Time is of the essence with respect to the performance of o1l obligations to be performed or observed by the
Parties under this Lease.

22. No Prior or Other Agreements. This Lease contains all agreements between the Parties with respect to any matter mentioned
herein, and no other prior or contemporaneous agreement or understanding regarding the Lease shatl be effective, Lessor and Lessee
each represents and warmants to the other Party that it has tade, snd is relying solely upon, its own investigation as to the nature, quality,
character and financial responsibility of the ather Party to this Lease and as to the use, nature, quatity and character of the Premisss.

23. Notices. See Addendum 53.
24. Waivers.

(a) No waiver by Lessor of the Default or Breach of any term, covenant or candition hereof by Lessee, shall be deemed & waiver of any
other term, covenant or condition hereof, ar of any subsequent Default or Breach by Lessee of the same or of any other term, covenant or
condition hereof. Lessor's consent to, or approval of, any act shall no1 be deemed 0 render unnecessary the obizining of Lessor's
consent to, or approval of, any subsequent or similar net by Lessee, of be construed as the basis of an estoppel 1o enforce the provision or
provisions of this Lease requiring such consent.

() The acceptance of Rent by Lessor shall not be a waiver of any Default or Breach by Lessee, Any payment by Lessee may be
accepted by Lessor on account of monies or damages due Lessor, notwithstanding eny 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 Lessar at or before the time of deposit of such payment.

(¢) THE PARTIES AGREE THAT THE TERMS OF THIS LEASE SHALL GOVERN WITH REGARD TO ALL MATTERS
RELATED THERETO AND HEREBY WAIVE THE PROVISIONS OF ANY PRESENT CR FUTURE STATUTE TO THE EXTENT
THAT SUCH STATUTE IS TINCONSISTENT WITH TH1S LEASE.

25. |INTENTIONALLY DELETED|

26. No Right To Holdaver. Lesses has no right to retain possession of the Premises or any part thereof beyond the expimticn or
terminatian of this Lease. At or prior to the expiration or termination of this [ease Lessee shall deliver exclusive possession of the
Premises to Lessar. For purposes of this provision and Paragraph 13.1(a), exchusive passession shall mean that Lessee shall have vacated
the Premises, removed alt of its personal property therefrom and that the Premises have been retumed in the condition specified in this
Lease, In the event that Lessee does not deliver exclusive possession to Lessor os specified above, then Lessor’s damages during any
holdover period shall be computed at the mount of the Rent {as defined in Pemgraph 4.1) due during the last full month before the
expiration or termination of this Lease (disregarding any temporary abatement of Rent that may have been in effert), but with Base Rem
being 125% for the first 6 months and then increased to §50% of the Base Rent thereafter, payable during such last full menth. Holdover
Base Rent shall be calculated on 8 monthly basis. Nothing contained herein shall be construed as consent by Lessor to any holding over
by Lessec.

27. Cumulative Remedies. No remedy or election hereunder shall be deemed exclusive but shall, wherever possible, be cumulative
with all other remedies &4 taw or in equity,

28. Covenants and Conditions; Construction of Agreement. All provisions of this Lease to be observed or pesformed by Lessee are
both covenants and conditions. In consiruing this Lease, ail headings and titles are for the convenience of the Parties only and shall not
be considered 8 pan of this Lease, Whenever required by the context, the singular shall include the plurml and vice versa. This Lease
shall not be construed as if prepared by ane of the Panties, but rather secording Lo its fair meaning as a whole, a5 if both Perties had

prepared it.

29. Bindlng Effect; Chaice of Law and Veoue; Electronic Signatures. This Lease shail be binding upan the Partics, their personal
representatives, successors and assigns and be governed by the laws of the Siste in which the Premises arc located. Any litigation
between the Panties hereto concerning this Lease shall be initiated in the county in which the Premises are located. Signatures (o this
Lease accomplished by means of electronic signature or simitar technology shall be legal and binding.

30. Subordination; Attarnment; Non—Disturbance.

30.1 Subordination. This Lease and any Option granted hereby shall be subject and subordinate 1o any ground lease, mongage, deed of
trusi, or other hypothecation er security device (collectively, "Security Device™), now ar hereafter placed upon the Premises, to any and
all advances made on the secutity thereof, and to 2!l renewals, modifications, and extenstons thereof. Lessee agrees that the holders of
any such Security Devices (in this Lease together referred to as “Lender”) shall have ne tinbility or obligation to perform eny of the
obligntions of Lessor under this Lease. Any Lender may elect to have this Lease and/or any Option granted hercby superior to the lien of
its Security Device by giving written notice thereof to Lesses, whereupon this Lease and such Options shall be d=emed prior Lo such
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Security Device, notwithstanding the relative dstes of the documentation or recordation thereof.

30.2 Attornment. In the event that Lessor transfers Litle to the Premises, or the Premises are acquired by another upon the foreciosure
or termination of a Security Device to which this Lease is subordinated (i) Lessee shall, subject to the non—disturbance provisions of
Pamgraph 30.3, attomn to such new owner, and upon request, enter into a new lease, containing all of the terms and provisions of this
Lease, with such new owner for the remainder of the term hereof, or, &t the election of the new owner, this Lease will automatically
become a new lease between Lessee and such new owner, and (i) Lessor shall thereafier be relieved of any further obligations hereunder
end such new owner shal! assume all of Lessor's obligations, except that such new owner shall not: (a) be liable for any ac1 or omission
of any prior lessor or with respect to evenis occurfing prior to acquisition of ownership; (b) be subject to any offsets or defenses which
Lessee might have against any prios lessor, {¢) be bound by prepayment of more than one month's rent, or (d) be (iable for the retum of
any security deposit paid lo any prior lessor which was not paid or credited to such new owner.

30.3 Non-Disturbance. With respect to Security Devices entered into by Lessor after the execution of this Lense, Lessee's
subordination of this Lease shall be subject to receiving a commerciaily reasonable non-disturbance agreement (a *Non-Disturbance
Agreement”) from the Lender which Non-Disturbance Agreement provides that Lessee's possession of the Premises, and this Lease,
including any options to extend the term, will not be disturbed so long as Lessee is not in Breach hereof and anorns to the record owner
of the Premises. Further, within 60 days after the execution of this Lease, Lessor shall, i€ requested by Lessee, use its commercially
reasonable efforts to obtain a Nen-Disturbance Agreement from the hodder of any pre-existing Security Device which is secured by the
Premises. Tn the event that Lessor is unable lo provide the Non-Disturbance Agreement within said 60 days, then Lessee may, at
Lessee's option, directly contact Lender end attempt 1o negotiate for the exccution and delivery of  Non-Disturbance Agreement,

30.4 Self-Executing. The ogreements contained in this Paragraph 30 shall be effective without the execution of eny funher documents;
provided, however, that, upon written reques1 from Lessor or a Lender in connection with a sate, financing or refinancing of the
Premises, Lessce and Lessor shall execute such further writings as may be reasonably required to separately document any
subordinatien, attornment end/or Non-Disturbence Agreement provided for herein,

31. Attorueys' Fees. ifany Party or Broker brings an action or proceeding involving the Premises whether founded in tort, contract or
equity, or to declare rights hereunder, the Prevailing Panty (as hereafter defined) in any such proceeding, action, or appeat thereon, shall
be entitled to reasonable attomeys' fees. Such fees may be awended in the same suit or recovered in a separate suit, whether or not such
action or proceeding is pursued to decision ot judgment. The term, "Prevailiog Party" shall include, without limitation, & Party or
Broker who substaniially obtains or defeats the relief sought, as the case may be, whether by compromise, settlement, judgment, or the
abandonment by the other Party or Broker of its claim or defense. The artomeys' fees award shall not be computed in accordance with
any court fec schedute, but shall be such as to fully ceimburse all attomeys’ fees reasonably incurred, In addition, Lessor shall be entitled
to attorneys’ fees, casts and expenses incurred in the preparation and service of notices of Default and consultations in connection
therewith, whether or not a legal action is subsequently commenced in connection with such Default or resulting Breach (3200 is o
reasonable minimum per accurmence for such services and consultation).

32 Leswor's Access; Showing Premlscs; Repairs. Lessor and Lessor's agenis shall have the right to enter the Premises at eny time, in
the case of an emergency, and aotherwise at reascnable times after reasonable prior notice for the purpose of showing the same to
prospective purchasers, lenders, or tenants, and making such alterations, repairs, improvements or additions 1o the Premises as Lessor
may deem necessary or desirable and the erecting, using and maintaining of utilitics, services, pipes and conduits through the Premises
and/or other premises as long as there is no maierial adverse effect on Lessee’s use of the Premises. All such activities shall be without
abatement of rent or linbility to Lessee.

33, Auctions. Lessee sholl not conduct, nar permit to be conducted, any auction upon the Premises without Lessor's prior written
cansent. Lessor shall not be obligated to exercise any standard of reasonableness in determining whether to permit an auction.

34, Signs. Lessor may place on the Premises ordinary “For Sake* signs at any time and ordinary "For Lease" signs during the lasi 6
manths of the term hereof. Except for ordinary "for sublease™ signs and those signs atready in existence as of the effective date of this
Lense, Lessee shall not place eny sign wpon the Premises without Lessor's prior written consent. All signs must comply with oll
Applicable Requirements.

35, Termination; Merger. Unless specifically stated otherwise in wriling by Lessor, the volintary 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
1erminate any sublease or lesser estate in the Premises; provided, however, that Lessor may elect to continue any one or all existing
subtenancies. Lessor's failure within 10 days following any such event to elect to the contrusy by written notice to the holder of any such
lesser interesy, shall constitute Lessor's election to have such eveni constitute the termination of such interest.

36. Counsents. All requests for consent shat) be in writing. Except as otherwise provided herein, wherever in this Lease the consent of o
Party is required 1o an act by or for the other Party, such consent shall not be unreasonably withheld or delayed. Lessor's aciual
seasonable cosls and expenses (including bt not limited to architects’, attomeys', engineers’ and other consultants’ fees) incurred in the
consideration of, ar response to, a request by Lessee for any Lessor consent, including but act limited to consents to an assignment, 8
subletting or the presence or use of & Hazardous Substance, shall be paid by Lessee upon receipt of an invoice and supporting
documentation therefor. Lessor's consent to ony act, assignment or subleting shall not censtitute an acknowledgment that no Default or
Breach by Lessec of this Lease exists, nor shall such consent be deemad a waiver of any then existing Defuult or Breach, except as may
be atherwise specifically stated in writing by Lessor at the time of such consenl. The failure to specify herein any panticular condition to
Lessor's consent shall not preciude the imposition by Lessor at the time of consent of such further or other conditions s are then
reasonable with refercnce to the particular matter for which consent is being given, In the event that either Party disagrees with any
determinsation made by the other hereunder and reasonably requests the reasans for such determination, the determining party shall
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furnish its reasons in writing end in reasonable detail within 10 business days following such request.
37. |intentionally Defeted|

38. Quiet Possession. Subject to payment by Lessee of the Rent and performance of alt of the covenants, conditions and provisions on
Lessee's part 1o be observed and performed under this Lease, Lessee shall have guict possession and quiet enjoyment of the Premises
during the term hereof,

39. Options. If Lessee is granted any Option, 23 defined below, then the following provisions shall apply.
39.1 Definltion. “Option” shali mean: the right to extend or reduce the term of or renew this Lease.

39.2 Optioas Personal To Original Lessee. Any Option gmnted to Lessee in this Lease is personal to the origincl Lessee, and cannot
be assigned or exercised by anyone other than said origing) Lessee and only while the original Lessee is in full possession of the
Premises and, if requested by Lessor, with Lessee certifying tha Lessee has no intention of thereaRer assigning or subletting.

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

39.4 Effect of Default on Options.

(8) Lessee shafl have no right to exercise an Option: {i) during the period commencing with the giving of any notice of Defaull and
continuing untit said Default is cured, (ii) during the periad of time any Rent is unpaid (without regard to whether:notice thereof is given
Lessee), (jif) during the time Lessee is in Breach of this Lease, o (iv) in the event that Lessee has been given 3 ormore notices of
separaie Defauli, whether or not the Defults are cured, during the 12 month period immediately preceding the exercise of the Option.

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

(¢) An Opiion shall terminate and be of no further force or effect, notwithstanding Lessee's due and tirnely exercise of the Option, if,
after such exercise and prior to the commencement of the extended term, (i) Lessee faifs to pay Rent for a pericd of 30 days after such
Rent becomes due {without uny necessity of Lessor (o give notice thereof), o (ii) if Lessee commits a Breach of this Lease,

40. Muldple Bulldings. {N/A]-

41. Security Measures. Lessee hereby acknowledges that the Rent payable to Lessor hereunder does not include the cost of guard
service or other security measures, and that Lessor shall have no obligation whatsoever to provide same. Lessee assumes all
responsibility for the protection of the Premises, Lessex, its agents and invitees and their property from the acts of third pantics.

42. Reservations. Lessor reserves 10 itself the right, from time to time, 1o grant, without the consent or joinder of Lessee, such
easements, rights and dedications that Lessor deems necessary, and to cause the recordation of parcel maps and restrictions, so long as
such easements, rights, dedicetions, maps and restrictions do not unreasonably interfere with the use of the Premises by Lessee. Lessee
agrees to sign any documents reasanably requested by Lessor to effectunte eny such easement rights, dedication, map or restrictions.

43. Performance Under Protest. If a1 any time a dispute shall arise as o eny amount or sum of money to be paid by one Party to the
other under the provisions hereof, the Party agzinst whom the obligation to pay the monty is asserted shall have the right 1o make
payment “under protest™ and such payment shall not be regarded as a voluntary payment and there shall survive the right on the pant of
said Purty to institute suit for recovery of such sum. 1£ it shall be adjudged that there was no legal obligation on the part of said Party to
pay such sum or any part thereof, said Party shall be entitled to recover such sum or so much thereof as it was not legally required 10
pay. A Party who does not initiate suit for the recovery of sums peid "under protest* within 6 months shall be deemed o have waived its
right to protest such payment.

44, Authority; Multiple Parties; Executlon.

{a} Ifeither Party hereto is a corporation, trust, limited liability company, partnership, or similar entity, each individual executing this
Lease on behalf of such entity represenits and warrants that he or she is duly suthorized to execule and deliver this Lease on its behalf,
Each Party shall, within 30 days after request, deliver (o the other Party satisfactory evidence of such authority,

(b) Ifthis Lease is executed by more than one person or entity as "Lessee”, cach such person or entity shall be joimly and severally
liable hereunder, It is agreed that any one of the named Lessees shall be empowered o execute eny amendment (© this Lease, or other
document encillary thereto and bind all of the named Lessees, and Lessor may rely an the same 23 if all of (he named Lessees had
executed such document.

{c) This Lease may be executed by the Parties in counterparts, each of which shall be deemed an original and all of which togetter shall
canstitute one and the same instrument.

45. Conflict. Any conflict between the printed provisions of this Lease and the typewritten or handwritten provisions shall be controlled
by the typewritten or handwritten provisions.

46. Offer. Preparntion of this Leass by either Party or their agent and submission of same to the other Party shall not be deemed an
offer to lease to the other Party. This Lease is not intended 1o be binding until executed and defivered by all Parties hereto,
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47. Amendments. This Lease may be modified only in writing, signed by the Partics in interest at the time of the modification. As leng
as they do not materinlly change Lessee's obligations hereunder, Lessee agrees 1o make such reasonsbie non-monetary modifications to
this Lease as may be reasonably required by & Lender in conrection with the obtaining of normal financing or refinancing of the
Premises.

43, Welver of Jury Trial, THE PARTIES HEREBY WAIVE THEIR RESPECTIVE RIGHTS TO TRIAL BY JURY IN ANY
ACTION OR PROCEEDING INVOLVING THE PROPERTY OR ARISING OUT OF THIS LEASE.

49. Arbitration of Disputes. An Addendum requiring the Arbitration of all disputes between the Panties and/or Brokers arising out of
this Lease is not atteched to this Lease.

50. Accessibility; Americans with Disabilities Act.
(a) The Premises:

B have not undergone an inspection by 8 Certified Access Specialist (CASp). Note: A Centified Access Speciatist (CASp) can inspect
the subject premises and determine whether the subject premises comply with aft of the applicable construction-related accessibility
standards under state law. Although state law does not require a CASp inspection of the subject premises, the commercial progerty
owner or lessor may not prohibit the lessee or tenant from obtaining a CASp inspection of the subject premises (or the occupancy or
potential occupancy of the lessee or tenant, if requested by the lessee or tenant. The parties shafl mutually agree or the amrengements for
the time end manner of the CASp inspection, the payment of the fee for the CASp inspection, and the cost of making any repairs
necessary (o corect vialations of construction-related accessibility standards within the premises.

[ have undergone an inspection by a Certified Access Specialist (CASp) and it was determined that the Premises met all applicable
construction-related secessibility standards pursuent to California Civil Code §35.5) et seq. Lessee acknowledges that it received a copy
of the inspection repont at least 48 hours prior to executing this Lease and agrees 10 keep such repont confidential.

{_] have undergone an inspection by a Certified Access Specialisi (CASp) and it was determined that the Premises did not meet afl
epplicable constiruction-related accessibility standards pursuant to California Civil Code §55.51 et seq, Lessee acknowledges that it
received a copy of the inspection report et least 48 hours prior to exccuting this Lease and agrees to keep such repont confidential except
as necessary lo complete repairs and corrections of violations of construction related aceessibility standards.

In the event that the Premises have been issucd an inspection repart by a CASp the Lessor shall provide a copy of the disability access
inspection certificate to Lessee within 7 days of the execution of this Lease.

{b) Since compliance with the Americans with Disabilities Act (ADA} and olher state and tocal accessibility statutes are dependem
upon Lessee’s specific use of the Premises, Lessor mekes no warvanty or representation as to whether or not the Premises comply with
ADA or any similar legislation. In the event that Lesses's use of the Premises requires modifications or additions to the Premises in
arder to be in compliance with ADA or other accessibility statutes, Lessee agrees to make eny such necessary modifications and/or
edditions at Lessee’s expense,

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 S EXECUTED, THE TERMS
OF THIS LEASE ARE COMMERCIALLY REASONABLE AND EFFECTUATE THE INTENT AND PURPOSE OF LESSOR
AND LESSEE WITH RESPECT TO THE PREMISES.

ATTENTION: NO REPRESENTATION OR RECOMMENDATION IS MADE BY AIR CRE OR BY ANY BROKER AS TO
THE LEGAL SUFFICIENCY, LEGAL EFFECT, OR TAX CONSEQUENCES OF THIS LEASE OR THE TRANSACTION TO
WHICH IT RELATES. THE PARTIES ARE URGED TO:

1. SEEK ADVICE OF COUNSEL AS TO THE LEGAL AND TAX CONSEQUENCES OF THIS LEASE.

2. RETAIN APPROPRIATE CONSULTANTS TO REVIEW AND INVESTIGATE THE CONDITION OF THE PREMISES.
SAID INVESTIGATION SHOULD INCLUDE BUT NOT BE LIMITED TO: THE POSSIBLE PRESENCE OF HAZARDOUS
SUBSTANCES, THE ZONING OF THE PREMISES, THE STRUCTURAL INTEGRITY, THE CONDITION OF THE ROOF
AND OPERATING SYSTEMS, AND THE SUITABILITY OF THE PREMISES FOR LESSEE'S INTENDED USE,

WARNING: IF THE PREMISES ARE LOCATED IN A STATE OTHER THAN CALIFORNIA, CERTAIN PROVISIONS OF
THE LEASE MAY NEED TO BE REVISED TO COMPLY WITH THE LAWS OF THE STATE IN WHICH THE PREMISES
ARE LOCATED.

[\
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Executed at:
On: 1/25/2024

By LESSOR: ZMA— Q 7@

The parties hereto have executed this Lease at the place and on the dates specified above their respective signatures.

Executed at:
On:

By LESSEE: THE CITY OF SAN DIEGO, a California municipal
corporation

By:Raven 411 LLC

Name Printed: Evan McCarthy

Tile: Manager Member

Phone; 949-769-4390

Fax:

Email: Evan.mccarthy@cox.net

By:

Name Printed:
Title:

Phone:

Fax:

Email:

Address:
Federal ID No.:
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By:
Name Printed: Christina Bibler
Title: Director, Economic Development Department

Approve{ to form this % 0,(b day of
oM ,2024
MARA W. ELLIOTT, City Attorncy

By: ’@MA—"D

Printed Name: Brian Byun

Deputy City Attomney
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ADDENDUM
ADDENDUM TO THAT CERTAIN "STANDARD INDUSTRIAL/COMMERCIAL SINGLE-TENANT
LEASE - NET™ BETWEEN RAVEN 411 LLC (*"LESSOR™) AND THE CITY OF SAN DIEGO, A
CALIFORNIA MUNICIPAL CORPORATION (“LESSEE") DATED AS OF SEPTEMBER 25, 2023. FOR
THE PREMESIS LOCATED AT 411 RAVEN STREET, CITY OF SAN DIEGO, COUNTY OF SAN
DIEGO, STATE OF CALIFORNIA

All defined tering shall have the same definflion and meaning as sinted in the Lease. In the event of contlicts between the Lease and
this Addendum, this Addendum shall prevail,

5l BASE RENT: The monthly Base Rema shall increase annually by o fixed four percent (4%), caleutated ona
cumulative and compounding basis, as follows:

June 01, 2024 through May 31, 2025
June 01, 2025 through May 31, 2026
June 01, 2026 through May 31, 2027
JTune 01, 3027 through May 31, 2028
June 0§, 2028 through May 31. 2029

$46.500.00 per menth
$48.360.00 pér month
$50.294.40 per manth
$52,306.18 per month
$54,398.42 per month

S2.TAX AND INSURANCE EXPENSES: In nddition to Base Rent, Lessee shall reimburse Lessor for all property taxes for
the Property (excluding any increases in tax assessments due o sate, transfer, or refinancing of the Premises or the propeny itis
situated on within the first vwo (2) years afier the Commencement Date, which shall be the sole responsibility of Lessor) and the
casts of Lessor's praperty casualty insurance fur the Premises. Lessee shall pay for such taxes and costs momhly, hased on reasonable
estimates of the monthly portions of the annual tatals for such taxes and insurance, and subject to a rent credit or reimbursement from
Lessor in the event that Lessee’s payments exceed Lessor's actual cosis for such taxes and insurance on an annual basis. For the
avoidance of doub. il the Property Tax pssessment increases within the first two (2) years of the Commencement date due to a sale
or iransfer of the Premises, Lessee will not be responsible for thai part of the increase attributable 10 the sale or timsfer: provided,
howewver, commencing with the third (3™) Lease Year, Lessee shall be required 10 pay the fitll amount of Real Propeny Taxes for
such Lease Year and during the remainder of the Term of this Lease {(even though Real Property Taxes ore higher than they would
have been but for the prior sale or transfer). After the first two (2) Lease Years of the Initial Term, Lessee shall be responsible for any
increases in Real Property Taxes, when such increases occur, due to the sale or transfer of the Propenty during the remainder of the
Term of this Lease or a5 athenvise deseribed in this Lease,

$3.NOTICES: Any notice required or autherized (o be given hereunder or any ather communications between the parties
provided for under the terms of the Lease shall be in writing (unless othenwise provided) and shall be initially e-nmiled, then served
personally, or by reputable express courier service addressed to Lessor at the address stated below, to Lessce at the address of the
feased premises with o copy as provided below, or at any other address provided by either panty 10 the other as its address for service,
Any notice so given personally shall be deemed 10 have been served on delivery, any natice so given by express caurier service shall
be deemied to huve been served two (2) business days afler the same shall have been delivered (o the relevam courier,

LESSOR:

Raven &1l LLC

Evan McCurthy, Manager

22 Suntn Ridn

Trvine. CA 92606

E-mail: Evan mecarthy@cox. et

Ce: Jeemecanthyfgmail.com. hedyaardema@gmail.com

LESSEE:

Department of Real Esiate and Airport Managentent
Ann: Direcior

1290 Third Avenue, Suite 1 700, San Diego, CA 92101

LESSEE (COPY):

SAN DIEGO CITY ATTORNEY'S OFFICIE

Aun: Brian Byun, Deputy City Attomey

1200 Third Avenue. Suite 1620, San Diego, CA 92101
EE-mail: bbyun@ sandiego.gov

SLRIGHT TO EXTEND LEASE: Lessor hercby wrants to Lessee one (1) option (“Extension Option™) 1o extend the tenm of
the Lease for an additional period of five {3) years {("Option Term™). on the same terms. covenants, and conditions as provided for in
the Lcase for the initial ‘Term, subject 10 the foliowing conditions:

(1) Basc Rent ot the beginning of the Option Terny, and increases in Base Rent during the Option Term, shall be adjusted o
"fatr market™ detennined based on the parameters deseribed in subparngroph () below, but no less than the Base Rent as of May 31,
2029. 'The rdjusted Base Rent shalt be paid moathly during the Optien ‘Term, in one-twelfth (/12th) incremenis.

{b) The Extension Qption must be exercised, if at all, by wristen notice ("Extension Notice™) delivered by Lessee to Lessor
within the window of time which is between ttine (9) and twelve (12) months before the expirmition of the initial Term of the Lease.

{¢) The Exiension Option is personal 1o the City of San Dicgo und may be exercised only by the City of San Dicgo, and may not
he exerciscd or assigned, voluntarily or involuntarity, by or 1o any person or entity other than the City of San Diego. The Extension
Opaion is not ossignable separate and apart from the Leise, nor may the Extension Opiion be separated from the Lease in any
manser, either by reservation or othenwise,

(d) Lessee shall have no right 10 exercise the Extension Option, and Lessee delivery of the Extension Notice may be nutlified by

=
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Lessor end deemed of no force or effect, if Lessee shall be in default under the Lease afier the lapse of any applicable cure periods set
forth in the Lease, whether said default and fapse exist at the time of exercise of the Extension Option or any time after the exercise
of the Extension Option end prios to the commencement of the Option Term.

{¢) The "fair market” determination as described in this Paragraph shall mean an amount that s equal to the annual amount per
square foot, projected during the Option Term, with appropriate market-rate increases in Base Rent during the Option Term, that
willing, comparable, non-equity, renewn! Lessee (excluding sublease and assigament transactions), would pay, and a willing.
comparable Lessor of a comparable quality building located within a five mile radius of the Premises measured on a straight line
basis ("Comparison Market Area”) would accept, at arm's length, for space of comtparable size, quality, ceiling height, loading
capabililics, power capacities, parking ratios, and fenced lot size as the Premises, taking into account the age, quality and tayout of
the Premises (wilh consideration given to the fact tht the ege, quality end layout of the Premises is specificatly suitable to Lessec)
and also teking into account items that professiona) real cstate brokers customarily consider, such as rental rates, availability, tenont
size and other factors typically considered by lessors of such similar facilities. The fair market determination shall include economic
concessions then being offered o new lessees in the relevant marketplace.

() Within thirty (30) days following Lessee's due and timely exercise of the Extension Option as provided herein, Lessor shall
provide Lessee with written notice of Lessor's good faith determination of fir market for the Premises for the Option Term
determined by taking into account the matters described in subparagraph (¢) above. Lessee shall have twenty (20) days ("Lessee
Review Pericd™) aRer receipt of Lessor's notice of the fair market detenmination within which 1o aceept such fair market
determination or to reasonably object thereto in wriling. Failure of Lessee to so object in writing within Lessee's Review Period to the
fair market determination submitted by Lessor shall conclusively be deemed Lessee's disapproval thereaf. In the event Lessee objects
to (or is deemed to have disapproved of) the fiir market determination submitted by Lessor within Lessee Review Period, Lessor and
Lessee shall attempt in good faith 1o agree upon such fair market determination using their best good faith effons. If Lessor and
Lessec fail to reach agreement on such fair market determination within twenty (20) days foilowing the expiration of Lessee Review
Period (the "Qutside Agreement Date™), then Lessor and Lesses shall submit their respective good faith determinations of fair market
for the Premises for the relevant period of lime 1o one another by the Outside Agreement Date and follow the procedure below.

{g) Lessor and Lessee shall each appoint one (1) independent appmiser wheo is by profession a licensed rea) estate broker and
who has been active for st least five (5) years continuously as of the date of such appointment in the leasing of officefindustrial space
located in the Comparison Market Area. Each epproiser shall be appointed within fifteen (15) days afier the Quiside Agreement Date.
The two (2) appraisers so appointed shall, within fifteen (15) days of the date of the appointment of the last appointed appraiser,
agree upon and appoint a third appraiser who shall be qualified under the seme criteria as the initial two (2) eppraisers.

(h) The third approiser shall detcrmine whether the parties shall use Lessor’s or Lessee's last submitted (on the Quiside
Agreement Date) fair market determination, and shall notify Landlord and Tenant thereof, The determination of the third appraiser
shall be limited solely to the issue of whether Lessor's or Lessee’s last submitted {on the Qutside Agreement Date) fair market
determination is the closest to the actua) foir market for such orea ag solely determined by the third appraiser, taking into account the
requirements specified above, The decision of the third appruiser shali be fina and binding upon Lessor and Lessee,

(i) If cither Lessor or Lessece fuils to appoint an appriser within the time period specified in subparegraph (g) above, the
appraiser appointed by one of them shall, within fifReen (15) days following the date on which the party failing to eppoint en
eppraiser could have last appointed such appralser, reach a decision based upon the procedures set forth above (i.e,, by selecting
cither Lessor's or Lessee's last submitted [on the Outside Agreement Date) fair market determination) and shall notify Lessor and
Lessee thereof, and such appraiser’s decision shall be final and binding upon Lessor and Lessee\

(§) If the two (2) appraisers selected by Lessor and Lessee feil to agree upon and timely appoint a third appraiser, both
appraisers shat| be dismissed and the matter to be decided shall be submitted to arbitmtion under the provisions of the American
Arbitration Association based upon the procedures se1 forth sbove (i.e., by selecting either Lessor's or Lessee's last submitied [on the
Qutside Agreement Date] fair market determination).

(k} If the process described in this Parngroph has not resulted in a selection of a fair market determination by the
commencement of the Option Term, then the fair market determination estimated by Lessor shall be used until a finsl decision has
been reached by the appropriate appraiser, with an approprinte renta) credit and other adjustments for any overpayments of Base Rent
or other amounts if the appropriste appreiser selects Lessee’s estimate of fair market,

() The cost of each party's appraiser shall be the responsibility of the party selecting such eppraiser, ard the cost of the third
appruiser (and, if necessary, arbitration) shatl be shared by Lessor and Lessee equally.

55, UNDERGROUND FUEL TANKS and PUMP STATION: Lessor discloses the existence, as a previous condition, of
underground fiel tanks and purep station infrastructure ("Fuel Tanks") an the Premises. Lessor has no knowledge whether or not the
Fuel Tanks have been removed and/or removed properly os required by all governmental bodics. Notwithstanding any other
provision of this Lease, Lessor agrees 1o indemnify and defend, at its sole cost and expense, Lessee for any action, claim, or liability
caused directly or indirectly by the existence of the Fuel Tanks on-site. If it is determined the Fuel Tanks in fact do remain or that
there is site conlaminstion due to such, Lessor ogrees to promptly and praperly remove said items and perform full site remedintion
with regard to those items, and any hazardous substances that may exist, in compliance with all Applicable Requirements and all at
Lessor's sole cost and expense. Leasor shal) also be required to restare all areas impacted by said removal and abatement to the
original condition thai existed prior to commencement of such remediation.

56,CONDITION OF PREMISES: Lessee ngrees (o lease the subject Premises in its "AS-1S” condition. Notwithstanding the
foregoing, Lessor, at its sole cost, shat) perform the fotlowing within three (3) months of the Commencement Date:

1. Adda200A MLO 42 ploce 208V/120V power panel and 75 KVA transformer on the southeast side of the building, just east
of the southeast roll-up door In the Equipment Repair Shop per previous discussions.

2. Deliver eighty-four (84) lighting fixtures of the model VA-LHBA-LV 100-40-120 which the Lessee will install. The old
fixtures will be disposed of by the Lessee.,

57.LESSOR'S RIGHT TO ADD SOLAR: Lessor shall have the right to instzl} and maintain e solar power system on the
Premises, at its sole cost and expense, in o location that is mutoally agreeable 1o the panies and that will not interfere with Lessee's
use of the Premises. Lessee sheil purchase from Lessor, and Lessor shall sell to Lessee at the current marked rates, any required
electric energy generated by the Systern. Any encrgy not required by Lessee shatl remain the property of Lessor, and Lessor may sell
the excess to a power company at its option. Lessee may purchase electric energy for the Facility from other sources coly if the
Lessee’s electric requirements at the Facility exceed the cutput of the System. There shall be o minimum supply of electricity from
the solar system guaranteed under this agreement.

—_—
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8. Billing and Payment, Lessee shall not have to transfer Lessee’s electricity bill to Lessor’s mame and pay the deposit for os
lang as this power agreement remains in effect. Instead, Lessor shall pay the entire bill and submit an inveice monthly for
reimbursement to the Lessee of the tota! electricity bill. Such invoice shall not include any amount related to maintenance or upgrede
of the System. tn no event shall any monthly payment made by Lessee to Lessar for electrical usage on the Premises exceed the
amount Lessee would otherwise pay if solar were not installed.

b. Termination of Solar Sysiem Operation: The Lessor reserves the right to discontinue the operation of the Solar System. tn
such an event, the Lessor shall provide the Lessee with a wrilten notice at least 60 days in advance of the termination date, Upon
termination, the Lessees shall have the option to purchase electricity fram a utitity provider of its choice.

¢. Solar Incentives and Programs: Any financial incentives, rebates, or benefits arising from solar programs or instaflations
shall be exclusively available to the Lessor. The Lessee ts not entitled to claim or access these incenlives, Should any such incentives
become available to the Lessee for any reason, the Lessee agrees to promptly transfer the full amount or value of these incentives to
the Lessor.

58.SPECIFIC LESSOR OBLIGATIONS: Lessor shall, at its sole costs and expense, maintain, repair, and replace (if necessary)
the following with regard to the Premises: foundations, and roof.

59. INSURANCE: Lessor acknowiedges and agrees that Lessze is self-Insured and shall not be required to provide third-party
insurance as required in the Lease. Lassee shall provide Lessor with s certificate or letter naming Lessor as edditionally insured.
Notwithstanding the above, this does not reduce or diminish Lessee's insurance obligations pursuant to this Leasc.

60.REQUIRED CITY COUNCIL APPROVAL. Notwithstanding any of the faregoing, Lessor ecknowledges that this Lease is
expressly conditioned on the San Diego City Council's prior autherization to enter into and execute this Lease ("Council
Authorization™), which may or may not be granted in the City Council's sole discretion. Lessee shall not be tiable or obligated for any
burden or loss, financial or otherwise, incurred by Lessor as a result of the City Council's modification of the final terms and
canditions of this Lease, or the City Council's failure to grant the Council Authorization. For the avoidance of doubt, while it is
understood that City Council Approval is required, it is further understood that any modification of terms or conditions by Lessee or
the San Diego City Council before or after execution of this Lease will also require final approvai by Lessor, which will be granted in
Lessor's sole discretion and Lessor shall not be liable or obligated for any burden or loss, financial or otherwise, incumred by Lessee
as a result of Lessor's refusal to agree (o such modifications,
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RESOLUTION NUMBER R- 9 1’55 28

DATE OF FINAL PASSAGE __ HAY 2 0 2024

A RESOLUTION OF THE COUNCIL OF THE CITY. OF

SAN DIEGO DETERMINING THAT THE APPROVAL OF THE
FIVE-YEAR LEASE BETWEEN THE CITY OF SAN DIEGO
AND RAVEN 411, LLC FOR THE 30,000 SQUARE FEET OF
OFFICE AND WAREHOUSE SPACE AT 411 RAVEN STREET.
FOR THE PARKS AND RECREATION DEPARTMENT IS
CATEGORICALLY EXEMPT FROM THE CALIFORNIA
ENVIRONMENTAL QUALITY ACT UNDER CEQA
GUIDELINES SECTION 15301,

- WHEREAS, the City of San Diégo (City) is consid';aring éntering into a five-year lease
with Raven 411, LLC for ap-[irokimat_ely 30,000 square feet of office and warehouse space
located at 411 Raven Street in San Diego for the Parks and Recreation Department (Project); and

WHEREAS, within the California Environmental Quality Act (CEQA) (Public Resources
Code section 21000, et seq.), Public Resources Code section 21084 states that the CEQA
Guidelines (California Code of Regulations, Title 14, Chapter 3, Section 15000, ef seg.) prepared
By the California Governor’s Office of Planning and Research and adopted by the Secretary of_
the Natural Resources Agency under Public Resources Code section 21083 shall list those
classes of projects which have been determined not to hgve a siéniﬁcant effect 01; the
environment and which shall be exempt from CEQA; and

- WHEREAS, CEQA Guidelines sections 15300 through 15333 list the categorical

exemptions for those classes of projects that have been determined not to have a si gnificant
effect on the environment and are exempt from CEQA; and ‘

WHEREAS, CEQA Guidelines section 15301 sets forth a categorical exemption for the

operation, repair, maintenance, permitting, leasing, licensing, or minor alteration of existing
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(R-2024-491)

public or private structures, facilities, mechanical equipment, or topographical features,
involving negligible or no expansion of existing or former use; and

WHEREAS, the City’s Planning Department determined that the Project is categorically
exempt from CEQA under CEQA Guidelines section 15301 because the Project involves the
contimixed lease and occupancy of office space in an existing building with negligible or no
expansion of the existing use; and

WHEREAS, the 'City’s Planning Department further determined that no exception set
forth in CEQA Guidelineé section 15300.2 applies to the Project because no cumulative impacts
were identified; no si gniﬁ.cant effects on the environment were identified; none of the land is
adjacent to a scenic highway; no historical resources will be affected by the action; and none of
the land is identified on a list of hazardous waste sites under California Government Code
section 65962.5; and -

WHEREAS, the Council_ of the City of San Diego (City Council) has considered the
potential environmental effects of the Project; and

WHEREAS, the City Council héld a duly noticed public me(;;ting and considered the
written record for the Project as well as public commént; and

WHEREAS, the Council, exercising its inciependent judgment, determined that the
Project will not result in a significant effect on the environment and is categorically exempt from
CEQA under CI;“,QA Guidelines section 15301; and

WHEREAS, the Council, exercising its independent judgment, determined that no

exception set forth in CEQA Guidelines section 15300.2 applies to the Project; and
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WHEREAS, the Office of the City Attorney has drafted this Resolution based on the
information provided by City staff, with the understanding that this information is complete, true,
and accurate; NOW, THEREFORE,

BE IT RESOLVED, by the Council of the City of San Diego, as follows:

1 The Project will not result in a significant effect on the environment and is
categorically exempt from CEQA under CEQA Guidelines section 15301 (titled “Existing
Facilities™).

2. No exception to the categorical exemption, set forth in CEQA Guidelines section

15300.2, applies to the Project.

APPROVED: MARA W. ELLIOTT, City Attomey

By Voarr Posdth [Hor
* Brian W. Byun .
Deputy City Attorney

BWB:jdfnja
04/05/2024

Or. Dept: READ
Doc. No. 3631340
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1 certify that the foregoing Resolution was passed by the Council of the City of San Diego, at this
meeting of MAY 14 2024

DIANA J.S. FUENTES

City Clerk
By MAAWJ MeAdNA
(Ijeputy
Approved: 5{ lq l ’24 f/’)”W @”74
(date) =~ TODD GLORIA, Mayor
Vetoed:
(date) TODD GLORIA, Mayor
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MAY 14 2024

Passed by the Councit of The City of San Diego on , by the following vote:

Counciilmembers Yeas Nays Not Present  Recused
Joe LaCava
Jennifer Campbell
Stephen Whitburn
Henry L. Foster Il
Marni von Wilpert
Kent Lee
Rauil A, Campillo

Vivian Moreno

OOCoOOO0oCO0OOdm
N N I o Y Y
N OV I N N I e I oy

Sean Elo-Rivera

NS TSN TS

Date of final passage MAY 2 0 2024

(Please note: When a resolution is approved by the Mayor, the date of final passage is the
date the approved resolution was returned to the Office of the City Clerk.)

TODD GLORIA

AUTHENTICATED BY: Mayor of The City of San Diego, California.

DIANA LS. FUENTES

(Seal) City Clerk of The City of San Diego, California.

By UA’A&;&&%MMJAL Deputy

— —
— —

Office of the City Clerk, San Diego, California

315528

Resolution Number R-
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RESOLUTION NUMBERR. 919928

DATE OF FINAL PASSAGE ~ MAY 2 0 2014

A RESOLUTION OF THE COUNCIL OF THE CITY OF

SAN DIEGO APPROVING A FIVE-YEAR LEASE BETWEEN
THE CITY OF SAN DIEGO AND RAVEN 411, LLC FOR
APPROXIMATELY 30,000 SQUARE FEET OF OFFICE AND
WAREHOUSE SPACE FOR THE PARKS AND RECREATION
DEPARTMENT LOCATED AT 411 RAVEN STREET,

SAN DIEGO, CA 92102.

WHEREAS, the City of San Diego (City) Parks and Recreation Department
(Departiment) has leased officc and warehouse space at 411 Raven Street in San Diego
(Premises) since 1994; and

WHEREAS, the Department’s irrigation shop, aquatic techs and mower repair unit arc all
currently housed in the Prcmises; and

WHEREAS, the Premises provide a variety of uses for the Department, including general
offices, repair space for equipment such as small tractors and mowers, as wcll as storage space
for irrigation parts, pool/fountain equipment, and tools used by crews on a daily basis; and

WHEREAS, the City has negotiated a proposed five-year lease of the Premises (Lease)
with Raven 411, LLC that will ensure that the Department can continue its operations on the
Premises with no disruptions, and a copy of the proposed lease is included in the docket
materials accompanying this Resolution; and

WHEREAS, the Office of the City Attorney has drafted this Resolution based on the
information provided by City staff, with the understanding that this information is complete, true,

and accurate; NOW, THEREFORE,

BE IT RESOLVED, by the City Council of the City of San Diego, as follows:
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1. The Council approves the Lease and authorizes the Mayor, or designee, to sign
the Lease on the City’s behalf. Upon signature by both parties, the Lease will be placed on file

with the Office of the City Clerk as Document No. RR- 3 1 5 5 2 9

2. The Chief Financial Officer is authorized to expend an amount not to exceed
$3,022,303.20 for base rent, and an estimated $576,000.00 in operating expénses over the full
term of the Lease from the General Fund 100000, Cost Center 9912001112, contingent upon
adoption of the annual appropriation ordinance for the applicable fiscal ycar and upon the Chicf
Financial Officer fumishing one or more certificates certifying that funds necessary for

expenditure are, or will be, on deposit with City Treasurer.

APPROVED: MARA W, ELLIOTT, City Attorney

oy Wonsin Roiach [Bor
Brian W. Byun
Deputy City Attorney

BWB:jdf:nja
04/05/2024

Or. Dept: READ
Doc. No. 3613967
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I certify that the foregoing Resolution was passed by the Councii of the City of San Diego, at this
meeting of MAY 14 2054

DIANA J.S. FUENTES
City Clerk

eputy‘City Cl
Approved: 5 l lql M‘ -
(dateﬁ TODD G A, Mayor

Vetoed:

(date) TODD GLORIA, Mayor
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Passed by the Council of The City of San Diego on MAY 14 2024 , by the following vote:

Councilmembers Yeas Nays Not Present  Recused
Joe LaCava
Jennifer Campbell
Stephen Whitburn
Henry L. Foster Ill
Marni von Wilpert
Kent Lee
Raul A. Campilio

Vivian Mareno

SN NN
e e e e
e e e Y e e e o
o s o e e e Y

Sean Elo-Rivera

Date of final passage MAY 2 0 2024

(Please note: When a resolution is approved by the Mayor, the date of final passage is the
date the approved resolution was returned to the Office of the City Clerk.)

TODD GLORIA
AUTHENTICATED BY: . Mayor of The City of San Diego, California.

DIANA |.S. FUENTES
(Seal) City Clerk of The City of San Diego, California.

By ¥A dgj(ﬂ w,é Lﬁéﬂ“@ . Deputy

Office of the City Clerk, San Diego, California

Resolution Number R- 3 1 552 9 ’




Passed by the Council of The City of San Diego on May 14, 2024, by the following vote:

YEAS: LACAVA, CAMPBELL, WHITBURN, FOSTER |ll, VON WILPERT, LEE,
CAMPILLO, MORENO & ELO-RIVERA.

NAYS: NONE.
NOT PRESENT: NONE.

RECUSED: NONE.

AUTHENTICATED BY:
TODD GLORIA
Mayor of The City of San Diego, California
DIANA J.S. FUENTES
City Clerk of The City of San Diego, California

[

(Seal)

By: __Linda Irvin__, Deputy

*

| HEREBY CERTIFY that the above and foregoing is a full, true, and correct copy of

RESOLUTION NO. __R-315529  approved on __May 14, 2024 . The date of final passage
is __May 20, 2024

DIANA }.S. FUENTES
City Clerk of the City of San Diego, California

(Seal)

Byf%gﬁzéaméeputy



