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OFFICE LEASE

BASIC LEASE PROVISIONS

1 DATE OF LEASE:October 21, 1991 (for reference purposes only)

2 LANDLORD: Executive One Associates, an Illinois limited partnership

3 TENANT: The City of San Diego, a Municipal corporation
4 BUILDING NAME AND ADDRESS:

Executive Complex
1010 Second Avenue, San Diego, California, 92101

5 PREMISES: SEE ADDENDUM PARAGRAPH 3

SEE SCHEDULE 1 ATIACHED TO ADDENDUM.

8 TERM: 120 months, plus any partial month at the commencement of the Term.
SEE ADDENDUM PARAGRAPH 4

7 COMMENCEMENT DATE: See Section 7 of the Tenant Improvement Agreement attached hereto
as Exhibit G. SEE ADDENDUM PARAGRAPH 5

8 BASE MONTHLY RENT: One and 35/100 Dollars ($1.35) per square foot of Rentable Area.
SEE ADDENDUM PARAGRAPH 6

9 RENTAL ADJUSTMENTS: INTENTIONALLYOMITIED

10 PREPAID RENT: Zero Dollars ($O.OO)

11 SECURITY DEPOSIT: Zero Dollars ($ 0.00)

12 TENANT'S INITIAL PERCENTAGE SHARE OF OPERATING EXPENSES: Approximately 38.74%
based upon the RentableArea of the Premiseswhich Is 120,200square feet and the Rentable Area
of the Building which is 310346 square feet.

13 BROKERS:

Landlord's Broker: Rancon Real Estate
Tenant's Broker: Donovan/Irving Group, Inc.
Brokerage Commission Payable By: Landlord

14 ADDRESS FOR NOTICE:

Landlord: EXl:lcutlveOne Associates c/o PM Realty Group
1010 Second Avenue, Suite 1600
San Diego, CA 92101

Attn: Eric Tompkins

Tenant: City Manager
City Administration Building
202 C Street MS 9B, San Diego, CA 92101-4155

Attn: Property Director

15 PARKING: Parking spaces shall be at the ratio of one (1) parking space per 1000 square feet
of Rentable Area. Parking shall be on a non-exclusive non-reserved basis.

16 TENANT'S PERMITIED USE: General office space for City Departments and any other lawful
use consistent with the character of the building.

17 GUARANTOR: (If none, so state)
None

i
18 TENANT IMPROVEMENT ALLOWANCE: SEE ADDENDUM AND TENANT IMPROVEMENT

AGREEMENT.
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19 BASE YEAR: Calendar Year 1992.

20 ADDENDA: The Addendum to Lease attached to this Lease Is Incorporated herein by this
reference and made a part hereof.

21 EXHIBITS: The exhibits referenced In the Table of Contents are each attached to this Lease and
are Incorporated herein by this reference and made a part hereof.

Each Basic Lease Provision set forth above Is a summary of the terms elsewhere In this Lease which relate
to each such Basic Lease Provision. If there Is any conl1ict between any Basic Lease Provision and any
specific clause of the Lease, the more specific clause shall control.

104073000001 \ 0016181.04
October 17. 1991

- II -



GENERAL LEASE PROVISIONS

ARTICLE 1

DEFINITIONS

Unless the context otherwise specifically requires, the following terms shall have the meaning set
forth below.

1.1 Additional Rent. "Additional Rent" means all fees, assessments, expenses and charges,
however denominated, required to be paid by Tenant pursuant to this Lease in addition to the Base Monthly
Rent, Including, but not limited to, Tenant's Percentage Share of Operating Expenses. .

1.2 Base Monthly Rent. "Base Monthly Rent" shall refer to the initial Base Monthly Rent specified
In Section 6 of the Basic Lease Provisions, and, as the context requires, any adjustments made to the initial
Base Monthly Rent.

1.3 BUilding: Office Building. "Building" or "Office Building" means the office building located
on the Building Lot, In which the Premises are located as delineated on Exhibit B. .

1.4 Building Common Areas. "BUilding Common Areas" means the follOWing: all areas within
the Building and the Project which are not now or hereafter held for exclusive use by persons entitled to
occupy space In the Building. Building Common Areas include parking areas, driveways, truckways, delivery
passages, loading docks, sidewalks, ramps, landscaped and planted areas, exterior stairways, hallways and
Interior stairwells not located within the premises of any tenant, ground floor lobby, elevators, elevator lobbies
not located within the premises of any tenant, retaining walls, rest rooms not located within the premises of
any tenant, existing fountains, existing statues, any and all monument signs situated on the Building Lot, com-
mon pipes, conduits, wires and appurtenant equlprnent serving the Premises and all other areas and
improvements within the Building and/or the Building Lot provided by Landlord from time to time for the
common use of Landlord and tenants of the Building and their respective employees and Invitees as
reasonably determined by Landlord from time to time.

1.5 Building Lot. "Building Lot" means the real property upon which the Building Is located which
Is more particularly described on Exhibit B hereto ..

1.6 Business Days/Business Hours. "Business Days" means all days In any given year other
than Saturdays, SUndays and Legal Holidays. "Business Hours" means Monday through Friday from 7:00
a.m. to 6:00 p.m. and Saturdays from 8:00 a.m. to 1:00 p.m. All references herein and In the Lease to less
than ten (10) "days" shall mean Business Days, and all references to "notice" shall mean written notice glvim
In compliance with the provisions of the Lease.

1.7 Index. Intentionally Omitted

1.8 Lease: Office Lease. "Lease" or "Office Lease" means the Basic Lease Provisions, General
Lease Provisions, Tenant Improvement Agreement, Rules and Regulations In their present form or as modified
subsequent to the execution of the Lease, and any and all addenda, amendments and exhibits, to this Lease.

1.9 Lease Year. "Lease Year" means each period of twelve (12) consecutive full calendar months
beginning on the first day of the first calendar month next following the Commencement Date (or beginning
on the Commencement Date, if the Commencement Date falls on the first day of a month) provided,
however, that the first Lease Year shall also Include any partial month from the Commencement Date through
the last day of the month in which the Commencement Date falls and the last Lease Year shall end on the
Date the Term expires or terminates.

1.10 Legal Holidays. "Legal Holidays" means only New Year's Day, President's Day, Memorial Day,
Independence Day, Labor Day, Thanksgiving Day, Christmas Day and such other national holidays which
now exist or may be established after the date of this Lease by the U.S. Government.

1.11 Mortgage. "Mortgage" means any mortgage or deed of trust which constitutes a lien on the
BUilding and/or the Building Lot given for the purpose of securing indebtedness to purchase or Improve the
BUilding and/or the BUilding Lot. .

1.12 Mortgagee. "Mortgagee" means the holder of the beneficial Interest In any Mortgage. The
term "Beneficiary" shall be synonymous with the term "Mortgagee."
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1.13 Operating Expenses. SEE ADDENDUM PARAGRAPH 2

1.13.1 'Operatlng Expenses' mean with respect to each full or partial calendar year during
the Term all reasonable costs of managing, operating, overhauling, repairing and maintaining the Building,
the Building Common Areas, and the Building Lot (sometimes hereinafter collectively referred to as the
"Prolect") consistent with a first-class Class A institutional quality office building determined as if the Building
were not less than 95% occupied for an entire calendar year, limited to the following items:

1.13.1.1 payroll costs, including all salaries, wages, payroll and similar taxes, social
security taxes, federal and state unemployment taxes, unemployment insurance costs, workers'
compensation, disability and other Insurance, medical and other health benefits or payments, welfare, retire-
ment, vacation, holiday and other paid absences and other employee benefits applicable to persons engaged
In the management, operation, maintenance or repair of the Project whether employed by Landlord or another
party with whom Landlord contracts for such services;

1.13.1.2 premiums and other charges for fire and extended coverage insurance (all
risk, full replacement cost), Including at Landlord's election flood, windstorm, hall, explosion or riot, broad
form comprehensive public liability and property damage insurance, contractual liability Insurance, plate glass
Insurance, owned and non-owned automobile Insurance, elevator insurance, boiler and machinery insurance,
sprinkler leakage and water damage insurance, legal liability insurance, burglary and hold-up' Insurance,
fidelity and pilferage insurance, rental loss and business interruption insurance, excess and umbrella Insurance
and any other Insurance Landlord deems necessary or desirable;

1.13.1.3 service contracts, including but not limited to contracts for outside
maintenance or repair, security, Janitorial, landscaping and replanting, gardening and cleaning services,
window cleaning, rubbish removal, pest control, water treatment, non-structural roof repairs, servicing of
elevators and escalators and electrical, plumbing and mechanical equipment;

1.13.1.4 the cost of materials, tools, supplies and equipment held for use or used for
the benefit of the Project;

1.13.1.5 the fair market rental value of Landlord's managing agent's office in the Project
not to exceed 2000 square feet of Rentable Area, if any;

1.13.1.6 the costs of all capital improvements and replacements to the Project its
contents or any portion thereof, made to comply with any present or future law, ordinance, rule or regulation
or made to Improve or add Building life-safety or security systems or made to reduce other Building
Expenses, such costs to be amortized over the applicable recovery period for federal tax purposes or the
estimated useful life as determined by Landlord and utilized by Landlord in its financial and tax reporting,
and to include a return on capital at such rate as Landlord may pay on funds borrowed for the purpose of
constructing such Improvements or replacements;

1.13.1.7 license, permit and inspection fees;

1.13.1.8 management fees and expenses not exceeding fees and charges normally
Incurred with respect to comparable first class office buildings;

1.13.1.9 legal. accounting and consulting fees and expenses;

1.13.1.10 Property Taxes levied against the Project whether assessed against Landlord
or assessed against Tenant and paid by Landlord, or any combination of the foregoing;

1.13.1.11 Utility Costs (defined below);

1.13.1.12 any and all other expenses related to the Project however denominated
which, In accordance with generally accepted accounting principles consistently applied, could fairly be
treated as an operating expense by landlords of comparable first-class, Class A institutional quality office
buildings.

1.14 Prime. 'Prime' shall mean the rate publlcly announced from time to time by Bank of America
as its 'Reference Rate' or 'Prlme Rate."

1.15 Property Taxes. 'Property Taxes' means and shall include any form of real property tax or
assessment. license fee, license tax, special tax, business license fee, commercial rental tax, levy, charge,
penalty (not resulting from failure of the Landlord), tax or similar imposition, Imposed by any authority having
the direct power to tax, including any city, county, state or federal government, or any school, agricultural,
lighting, drainage or other Improvement assessment or special district thereof, as against any legal or
equitable interest of Landlord in the Premises or the Project. 'Property Taxes' shall also include any
assessment, tax, special tax. fee, levy or charge, in substitution or addition, partial or total, to or regarding
any assessment, tax, special tax, fee, levy or charge previously included or not included within the definition
of Property Taxes, including but not limited to, any assessments, taxes, fees, levies and charges that may
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be Imposed by governmental agencies for services such as fire protection, street, sidewalk and road
maintenance, refuse removal and for other governmental services formerly provided with or without charge
to property owners and occupants. Tenant and Landlord Intend that all such new and increased
assessments, taxes, special taxes, fees, levies and charges be included within the definition of Property Taxes
for purposes of this Lease.

Notwithstanding any contrary provision of this Section 1.15, Property Taxes shall not Include
Landlord's federal or state Income, franchise, Inheritance or estate taxes. Property Taxes constitute a portion
of the Operating Expenses.

1.16 Rent. "Rent" as used In this Lease, means and Includes the Base Monthly Rent, Additional
Rent and all other amounts Tenant Is required to pay pursuant to this Lease.

1.17 Rentable Area/Usable Area. The terms "Rentable Area" and "Usable Area" as used In the
Lease In reference to the Building, the Premises, or any other portion of the Building shall mean the number
of rentable square feet or usable square feet (as applicable) as determined in accordance with the Building
Owners and Managers Association Standard of Measurement ANSI 265.1-1980 ("BOMA Standard"). All
measurements shall be made to the outside surface of Interior shaft walls.

1.18 Rules and Regulations. "Rules and Regulations" means and refers to the Rules and
Regulations set forth In Exhibit C attached hereto, together with any and all reasonable and nondlscrlmlnatory
amendments and modifications thereto made by Landlord from time to time.

1.19 Tenant Improvements. The term "Tenant Improvements" refers to all improvements to the
Premises shown on the plans and specifications approved by Landlord to be constructed pursuant to the
terms of the Tenant Improvement Agreement attached to this Lease as Exhibit G.

1.20 Tenant Improvement Agreement. The term "Tenant Improvement Agreement" refers to the
agreement attached hereto as Exhibit G.

1.21 Tenant's Taxes. The term "Tenant's Taxes" shall Include any and all taxes, special taxes,
assessments, levies, fees, and other governmental charges of every kind or nature levied or assessed by
municipal, county, state, federal or other taxing or assessing authorities with respect to those items referenced
In Section 3.2.2 of this Lease.

1.22 Term: Lease Term. "Term" or "Lease Term" means the entire period during which the Lease
Is In effect, commencing with the Commencement Date and continuing for the period specified In Section
6 of the Basic Lease Provisions plus any extension or renewal period.

1.23 Utility Costs. "Utility Costs" means for any calendar year, the utility costs for the Project
(excludlnq those Utility Costs. If any, which are separately metered to the Premises and paid for by Tenant
directly to the public utility providing the same) as follows: (i) the costs of all fuel, power (InclUding w~hout
limitation electricity costs for air conditioning), light, heat, chilled water and ventilation serving the Project
or consumed or used In the Project or any portion thereof; (i1) all sewer and water charges incurred In the
operation of the Project; (III) all charges Incurred for off-site disposal of solid waste from the Project; (iv) any
and all fees, charges or expenses otherwise imposed as part of any billing by a regulated utility supplying
any services or commodities to the Project including without limitation all rentals for equipment and pass-
throughs of government mandated charges: and (v) the annual amortization of the cost of any energy
conservation squlpmsnt installed subsequent to the commencement of the Term, amortized (In the same
manner as described In paragraph 1.13.1.6 above) over the applicable recovery period for federal tax
purposes or the estimated useful life as determined by Landlord and utilized by Landlord In its financial and
tax reporting.

ARTICLE 2

LEASE OF PREMISES

2.1 Premfses Leased. Landlord leases to Tenant and Tenant hereby leases from Landlord the
Premises described In Section 5 of the Basic Lease Provisions and in Exhibit A, provided that the Rentable
Area and Usable Area shall be determined by Tenant's space planner upon completion of the working plans
and specifications for the construction of the Tenant Improvements .: Such determination shall be made in
accordance with the BOMA Standard. Base Monthly Rent and Tenant's Percentage Share of Operating
Expenses shall be adjusted upon the final determination of the Rentable Area of the Premises. Tenant shall
have the right, exercisable during the space planning process, to remeasure the Premises. In the event that
subsequent remeasurement of the Premises by Tenant, within the time period specified above, indicates that
the square footage measurement prepared by the Landlord produces a square footage number In excess
of or lower than the square footage number which would have resulted had the BOMA Standard been
properly utilized, any payments due to Landlord from Tenant based upon the amount of square feet contained
In the Premises shall be proportionally and prospectively reduced or Increased, as appropriate, to reflect
the actual number of square feet, as properly remeasured under the BOMA Standard and this Lease shall
be amended accordingly. "Landlord disagrees with Tenant's remeasurement and if a dispute occurs
regarding the final accuracy of such measurements, such dispute will be resolved by an arbitrator selected
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I
pursuant to, and an arbitration conducted In accordance with, the rules of the American Arbitration
Association. Judgment on the award rel\Cered by the arbitrator(s) may be entered In any court having
Jurisdiction thereof. -

Landlord agrees that the loss factor from Usable Area to Rentable Area on floors that are fully
occupied by Tenant shall not be more 1.08; If such loss factor Is In excess of 1.08, Tenant shall not have
to pay any Rent attributable to the square ·footage In excess thereof.

2.1.1 Tenant's Percentage Share of Operating Expenses. Tenant's Percentage Share shall
be adjusted upon the final determination of the Rentable Area of the Premises to equal a fraction, the
numerator of which Is the Rentable Area of the Premises and the denominator Is the Rentable Area of the
Building all as determined by Tenant's space planner In accordance with the BOMA Standard.

2.1.2 Use of Building Common Area. Tenant shall have the nonexclusive right to use In
common with other tenants and occupants of the Building, the BUilding Common Area subject, however,
to Tenant's prior compliance with all applicable provisions of this Lease.

2.1.3 Landlord's Rights with Respect to Building Common Areas and the Project.
Landlord reserves the right from time to time without unreasonable Interference with Tenant's use of the
Premises or parking facilities and with prior written notice from Landlord to Tenant: '

2.1.3.1 To Install, use, maintain, repair and replace pipes, ducts, conduits, wires,
meters and equipment for service to other parts of the Building above the ceiling surfaces, below the floor
surfaces, within the walls and In the central core areas, and to relocate any pipes, ducts, conduits, wires and
appurtenant meters and equipment Included In the Premises which are located In the Premises or located
elsewhere outside the Premises;

2.1.3.2 To make or permit changes and deletions to the Building Common Areas so
long as such changes do not adversely affect Tenant's use of the Premises or limit the amount of Usable
Area of the Premises;

2.1.3.3 To close temporarily any of the Building Common Areas for maintenance,
repair, Improvement and/or construction purposes so long as reasonable access to the Premises remains
available and so long as Landlord diligently and continuously pursues such maintenance and repairs to
completion:

2.1.3.4 To change the address and name of the Building and/or the Project provided
Landlord shall give Tenant at least sixty (60) days prior written notice of the same and shall reimburse Tenant
for its actual and documented costs Incurred as a result of such change, Including but not limited to
stationary printing charges, telephone directory charges and other similar charges;

2.1.3.5 To use the Building Common Areas while engaged in making additional
Improvements, repairs or alterations to the Building, or any portion thereof; so long as such use by Landlord
does not adversely affect Tenant's use of the Premises or limit the amount of Usable Area of the Premises.

\

2.2 Lease Term. The Lease Term Is for the period stated In Section 6 of the Basic Lease
Provisions. The Term of the Lease shall commence on the occurrence of the event specified In Section 7
of the Basic Lease Provisions. If not specifically designated in the Basic Lease Provisions, the
Commencement Date, the date upon which the term of this Lease shall end, the Rentable Area and Usable
Area of the Premises and Tenant's Percentage Share of Operating Expenses shall be determined by Landlord
and will be specified In Landlord's Notice of Lease Term Dates and Tenant's Percentage Share ("Notice'),
In the form of Exhibit 0 and which shall be given to Tenant by Landlord as provided in Section 34.8. The
Notice shall be binding upon Tenant unless Tenant objects to the Notice in writing, within sixty (60) days
of Tenant's receipt of the Notice. .

2.3 Delay In Commencement. Tenant agrees that If Landlord Is unable to deliver possession of
the Premises to Tenant with Tenant Improvements substantially completed In accordance with the Tenant
Improvement Agreement on any scheduled Commencement Date subsequently agreed upon in writing by
Landlord and Tenant, this Lease shall not be void or voidable, nor shall Landlord be liable to Tenant for any
loss or damage reSUlting therefrom, but In such event Tenant shall not be liable for any Rent until Landlord
tenders possession of the Premises to Tenant with the Tenant Improvements substantially completed. If
Landlord completes construction of the Tenant Improvements prior to any scheduled Commencement Date,
Landlord may deliver possession of the Premises to Tenant and If the Tenant desires to accept possession
then the Term of this Lease and the Commencement Date shall thereupon commence. Notwithstanding the
foregoing, if Landlord Is unable to deliver possession of the Initial Premises or any additional premises within
the Building subsequently leased by Tenant with Tenant Improvements substantially completed within one
hundred and eighty (180) days of any scheduled Commencement Date for such premises subsequently
agreed to In writing by Landlord and Tenant (subject however to Force Majeure and delays caused by
Tenant), then Tenant shall have the right to terminate this Lease with respect to the premises for which
Landlord has failed to deliver by such scheduled Commencement Date upon ten (10) days prior written notice
to Landlord. SEE ADDENDUM PARAGRAPH 7

104073000001 \ 0016161,04
October 17, 1991

·4 -



ARTICLE 3

3.1 Base Monthly Rent.

3.1.1 Payment of Rent. Rent shall be payable In equal monthly Installments In advance and
without any deduction, offset (except as otherwise provided In this Lease), prior demand or notice
whatsoever, commencing on the Commencement Date and continuing on the first day of each calendar
month of the Term thereafter. All Rent and other charges due for any partial month shall be calculated by
dividing the number of days for which Rent Is due by the actual number of days In the month and multiplying
the result thereof by the applicable monthly rate. All Rent shall be paid by Tenant to Landlord at the address
shown In Section 14 of the Basic Lease Provisions, or such other place as Landlord may designate In writing
from time to time. All Rent shall be payable In lawful currency of the United States of America. The Base
Monthly Rent shall be subject to adjustment If necessary, to reflect any difference between the amount of
the Rentable Area of the Premises shown In Section 5 of the Basic Lease Provisions and the actual Rentable
Area as determined by Tenant's space planner. Despite anything In this Section 3.1.1 to the contrary, the
first Installment of Base Monthly Rent shall be payable by Tenant upon Tenant's occupancy of the first block
of space In the Building.

3.1.2 Rent Adlustments. Intentionally Omitted.

3.2 Additional Rent. The sums, If any, required to be paid by Tenant pursuant to the terms of
this Section 3, and all other fees, assessments, expenses and charges required to be paid by Tenant under
this Lease (except Base Monthly Rent), however denominated, including but not limited to Tenant's
Percentage Share of Operating Experises, shall be deemed to be Additional Rent. If any Additional Rent
Is not paid at the time provided In the Lease, such Additional Rent nevertheless shall be payable with the
next Installment of Base Monthly Rent failing due.

3.2.1 Operating Expenses.

3.2.1.1 Tenant's Percentage Share of Operating Expenses. Operating Expenses
shall be determined and calculated on a calendar year basis. If Tenant's Percentage Share of Operating
Expenses ("Tenant's Percentage'Share") paid or Incurred by Landlord for any calendar year during the Term,
exceeds Tenant's Percentage Share for the Base Year (hereinafter defined), then Tenant shall pay such
excess as Additional Rent In the manner specified In SUbparagraphs 3.2.1.2, 3.2.1.3 and 3.2.1.4 below.
Tenant's Percentage Share shall be adjusted upon the final determination of the Rentable Area of the
Premises to equal a fraction, the numerator of which Is the Rentable Area of the Premises and the
denominator Is the Rentable Area of the Building, all as determined by Tenant's space planner. If the
Rentable Area of the Premises changes during the Term then Tenant's Percentage Share shall be recomputed
by dividing the Rentable Area of the Premises for the calendar year In question by the total Rentable Area
of the Building for the same year. If the Rentable Area of the Premises changes during the year In question,
there shall be a proration for the partial year applicable to the changed space. For purposes of this Lease,
"Base Year" means calendar year 1992.

3.2.1.2 Expense Statements. Landlord shall provide to Tenant a written estimate,
showing In reasonable detail, Operating Expenses for the Base Year. Landlord shall also provide to Tenant
a wrlt1en estimate of the amount by which the Operating Expenses for each succeeding calendar year will
exceed the Operating Expense for the Base Year on or before January 1 of each such calendar year during
the Term and an estimate of Tenant's Percentage Share thereof for the ensuing calendar year or portion
thereof. With respect to each such calendar year or partial calendar year, Tenant shall pay to Landlord,
monthly, In advance, without deduction or offset and concurrently with the Installments of Base Monthly Rent
then due, one-twelfth (1/12th) of the estimate of Tenant's Percentage Share of Operating Expenses as
Additional Rent. If for any reason Landlord Is unable to provide to Tenant the estimate of Operating Expenses
prior to January 1 of any calendar year during the Term, then Tenant shall continue to pay monthly the same
amount for Tenant's Percentage Share of Operating Expenses as was applicable for the most recent previous
month until thirty (30) days after receipt of such estimate; such delay shall not be deemed a waiver of any
such Additional Rent which Tenant Is otherwise obligated to pay for Tenant's Percentage Share of Operating
Expenses for such preceding months during the new calendar year, all of which shall be paid within thirty
(30) days after receipt of the estimate from Landlord.

3.2.1.3 Year-End Adlustments. Within ninety (90) days after the end of each calendar
year during the Term, or as soon thereafter as reasonably practicable, Landlord will prepare and deliver to
Tenant a statement showing the actual Operating Expenses Incurred by Landlord during such calendar year
and showing the amount of Tenant's Percentage Share of Operating Expenses based thereon. Such
statement will be final and binding on the Tenant unless Tenant objects In writing within one (1) year after
the statement Is delivered to Tenant. If In any calendar year, Tenant's Percentage Share of Operating
Expenses Is less or greater than the amount which Tenant has paid for that year, then upon receipt of
Landlord's statement, any overpayment made by Tenant shall be credited against (I.e., a reduction of) the
next Installment of Base Monthly Rent failing due or Tenant shall pay the amount of any underpayment to
Landlord with the next Installment of Base Monthly Rent falling due, as the case may be. The estimated
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monthly Installments of Tenant's Percentage Share of Operating Expenses thereafter shall be adjusted to
reflect such lower or higher Operating Expenses for the most recent calendar year. The annual determination
and statement shall be prepared by Landlord In accordance with generally accepted accounting principles.

3.2.1.4 Adjustment Upon Termination of Lease. In the event of the termination
or expiration of this Lease prior to the final determination of Tenant's Percentage Share of Operating
Expenses, and even though Tenant has vacated the Premises, Tenant's agreement to pay Tenant's
Percentage Share of Operating Expenses up to the time of termination shall survive termination of this Lease,
and Tenant shall pay all amounts due to Landlord within sixty (60) days after receipt of a statement therefor
(provided however, no such assessment may be made against Tenant after the expiration of two (2) years
follOWing the expiration of the Lease; or the applicable renewal terms if option(s) to renew are exercised)
and conversely any overpayment made In the event of a decrease In Operating Expenses shall be rebated
by Landlord to Tenant within sixty (60) days of such termination.

3.2.1.5 Audit Rights. Tenant shall have the right, after reasonable notice and at
reasonable times, to audit, Inspect and photocopy Landlord's accounting records at Landlord's office in San
Diego by a staff auditor of Tenant. If, after such audit, inspection and photocopying, Tenant still disputes
the amount of Its Percentage Share of Operating Expenses as set forth In the Statement, Tenant shall be
entitled to retain an Independent, certified public accountant to audit Landlord's records to determine the
proper amount of Tenant's Percentage Share of Operating Expenses. If such audit reveals that Landlord
has overcharged Tenant, then within ten (10) days after the results of such audit are made available to
Landlord, Landlord shall reimburse Tenant the amount of such overcharge plus Interest thereon at Prime
(the "Interest Rate"). If the audit reveals that Tenant was undercharged, then within ten (10) days after the
results of the audit are made available to Tenant, Tenant shall reimburse Landlord the amount of such
undercharge plus Interest thereon at the Interest Rate. Tenant agrees to pay the cost of such audit, provided
that Landlord shall pay Tenant's actual and documented cost of such audit within ten (10) days of delivery
of a statement therefor from Tenant if the audit reveals that Landlord's determination of Tenant's Percentage
Share of Operating Expenses as set forth In the Statement was in error by more than five percent (5%).
Landlord shall be required to maintain records of all Operating Expenses and other Rent adjustments for
the entirety of the three-year period following delivery of each Statement. The payment by Tenant of any
amounts pursuant to this paragraph shall not preclude Tenant from questioning the correctness of any
Statement provided by Landlord, but the failure of Tenant to object thereto within one (1) year after Its receipt
hereof shall be conclusively deemed Tenant's approval thereof. SEE ADDENDUM PARAGRAPH 8

3.2.2 Tenant's Taxes.

3.2.2.1 Tenant shall be liable for and shall pay all taxes levied against any personal
property or trade fixtures placed by Tenant In or about the Premises. If any such taxes on Tenant's personal
property or trade fixtures are levied against Landlord or Landlord's property or if the assessed value of the
Premises, Building, the BUilding Lot, or Project Is Increased by the Inclusion therein of a value placed upon
such personal property or trade fixtures of Tenant and if Landlord, after written notice to Tenant, pays the
taxes based upon such Increased assessment, which Landlord shall have the right to do regardless of the
validity thereof, but only under proper protest if requested by Tenant, Tenant shall, upon demand, repay to
Landlord the taxes so levied against Landlord, or the portion of such taxes resulting from such increase in
the assessment.

3.2.2.2 If the Tenant Improvements in the Premises, are assessed for Property Tax
purposes at a valuation higher than the valuation of building standard tenant Improvements for other space
In the BUilding, then the Property Taxes levied against the Building, the Building Lot or Project by reason
of such excess assessed valuation shall be deemed to be taxes levied against personal property of Tenant
and shall be governed by the provisions of paragraph 3.2.2.1. If the records of the County Assessor are not
available or sufficiently detailed to serve as a basis for making said determination, the actual cost of
construction of the Tenant Improvements shall be used.

3.3 Security Deposit. Intentionally Omitted
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3.4 Late Charges. Tenant hereby acknowledges that the late payment by Tenant to landlord of

Rent and other sums due pursuant to this Lease will cause landlord to Incur unanticipated costs, the exact
amount of which will be extremely difficult to ascertain. Therefore, If any Rent or any other sum due from
Tenant Is not received within ten (10) days from the date of written demand for payment from landlord,
Tenant shall pay to landlord, In addition to the amount due, a charge ("late Charqe") equal to two percent
(2%) of the delinquent amount. The parties agree that the Amount of such late Charge represents a fair
and reasonable estimate of the costs and expenses that would be incurred by reason of a late payment by
Tenant.

3.5 Abatement of Rent when Tenant is Prevented from Using Premises. In the event that Tenant
Is prevented from using, and does not use. the Premises or any portion thereof, as a result of any damage,
or destruction to the Premises, or any failure of landlord to provide services or access to the Premises, then
Tenant's rent shall be abated or reduced, as the case may be, In the proportion that the rentable area of
the portion of the Premises that Tenant Is prevented from using, and does not use, bears to the total rentable
area of the Premises during the period Tenant Is prevented from conducting its business from the Premises
or the unusable portion of the Premises. However, in the event that Tenant Is prevented from conducting,
and does not conduct, its business In any portion of the Premises, and the remaining portion of the Premises
Is not sufficient to allow Tenant to effectively conduct Its business therein, and if Tenant does not conduct
its business from such remaining portion, then the rent for the entire Premises shall be abated during said
period: provided, however, If Tenant reoccupies and conducts Its business from any portion of the Premises
during such period, the rent allocable to such reoccupied portion, based on the proportion that the rentable
area of such reoccupied portion of the Premises bears to the total rentable area of the Premises, shall be
payable by Tenant from the date such business operations commence.

ARTICLE 4

USE OF PREMISES

4.1 Permitted Use. The Tenant shall use and occupy the Premises only for the use described In
Section 16 of the Basic Lease Provisions.

I

4.2 Acceptance of Premises. The taking of possession or use of the Premises by Tenant for any
purpose other than construction shall conclusively establish that the Premises, the BUilding and the Project
were at such time In satisfactory condition and In conformity with the provisions of this Lease, subject to
landlord's obligations under the Tenant Improvement Agreement and except for defects with respect to the
Premises which Tenant knows of or should reasonably know of, provided that such defects are listed in a
notice from Tenant to landlord given within ninety (90) days from the date Tenant takes possession of the
Premises. landlord shall give to Tenant written notice of the anticipated date that the Premises will be ready
for occupancy: it being understood that said notice shall be sent (I) close enough to the actual date of
substantial completion of the work described In the Tenant Agreement so that landlord's estimate shall be
reasonably accurate, and (i1) early enough so that Tenant shall be afforded at least thirty (30) days to prepare
and effectuate its move In to the Premises.

4.2.1 Construction/Standard For Maintenance and Repair. landlord hereby warrants to
Tenant that the Building and that portion of the Premises constructed by landlord or landlord's Contractor
have been constructed In a first class manner and In full compliance with all governmental regulations, ordi-
nances, and laws existing at the time of construction In order to make the BUilding and the Premises suitable
for occupancy by Tenant utiliZing the space for business offices. landlord will be fully responsible for making
all alterations and repairs to the Building and the Premises at its cost, which shall not be Included as
Operating Expenses, resulting from or necessitated by the failure by landlord and/or landlord's Contractor
to comply with governmental regUlations, ordinances and laws, or from landlord's and/or landlord's Cont-
ractor's utilization of asbestos or hazardous waste. Otherwise, landlord shall maintain the Building, and
SUbject to Tenant's repair obligations set forth in this Lease, the Premises, in excellent condition and repair,
the cost of which shall be included In Operating Expenses, or paid directly by Tenant (with respect to repairs
to and maintenance of the Premises) If not normally Included In Operating Expenses. SEE ADDENDUM
PARAGRAPH 9

4.3' Conduct of Business.

4.3.1 Nuisances. Tenant shall not do or permit anything to be done In or about the Premises
and/or the Building which will obstruct or Interfere with the rights of other tenants or occupants of the
Building and the Project. landlord reserves the right to prescribe the weight and position of all files, safes
and heavy equipment which Tenant desires to place in the Premises so as to properly distribute the weight
thereof and to require all such heavy equipment, furniture and similar Items to be moved Into and out of the
BUilding and Premises only at such times and In such manner as landlord shall direct In writing. Tenant's
business machines and mechanical equipment which cause vibration or noise that may be transmitted to
the bUilding structure or to any other space in the Building or Project shall be so Installed, maintained and
used by Tenant as to eliminate such vibration or noise. landlord represents to Tenant that the structural
loads for the Building are sufficient for Tenant's Intended use of the Premises.

104073000001 \ 0016181.04
October 17. 1991 -7 -



4.3.2 Noxious Activities. Tenant shall not use, keep or permit to be used or kept any foul
or noxious gas or substance in the Premises, nor shall any animals or birds (except seeing-eye dogs) be
brought in or kept in or about the Premises orthe Building. No cooking shall be done or permitted by Tenant
on the Premises (except as may be specifically permitted by the Rules and Regulations), nor shall the
Premises be used for the storage of merchandise, for washing clothes or for lodging. Tenant shall not use
or keep In the Premises or the Building any kerosene, gasoline or inflammable or combustible fluid or material
or use any method of heating or air conditioning other than that supplied by landlord.

4.3.3 Compliance with Law, Recorded Covenants and Prolect Documents.

4.3.3.1 Tenant shall, at its sole cost and expense, promptly comply with all laws,
statutes, ordinances and governmental rules and regUlations now in force or which may hereafter be in force,
and with the requirements of the certificate of occupancy (or its equivalent) for the Building and the
requirements of landlord's Insurance company relating to or affecting the condition, use or occupancy of
the Premises, the Building and/or the Project.

4.3.3.2 If the Building, Building Lot. and/or the Project are presently governed or
burdened by any easements, covenants, conditions and/or restrictions of record agreed to, granted and/or
Imposed by landlord and/or any other third party, then this Lease and all of Tenant's rights and interest In
the leasehold estate created by this Lease is and shall be subject and subordinate thereto and 'to any and
all amendments or modifications at any time thereafter made thereto. Tenant shall promptly upon written
request execute and deliver to landlord any documents or instruments required to evidence the subordination
of this Lease hereunder, but failure to do so shall not affect the automatic subordination specified herein.

4.4 Rules and Regulations. Tenant and its employees, agents and visitors shall comply with the
Rules and Regulations, attached hereto as Exhibit C. Tenant agrees to abide by and comply with such Rules
and Regulations and any and all reasonable and nondiscriminatory amendments, modifications, and/or
additions thereto. landlord shall not bellable to Tenant for any violation of the Rules and Regulations, or
nonperformance by, or the breach In any provision In any lease, by any other tenant or occupant of the
BUilding or Project, but landlord shall use its best efforts to enforce compliance with the same. landlord
agrees that the rules and regulations of the Building, attached to and made a part of the Lease, shall not
be changed, revised or enforced In any unreasonable way by landlord nor enforced or changed by landlord
In such a way as to interfere with the Tenant's intended use of the Premises as permitted under this Lease.

4.5 Signage. Tenant shall not place, or permit to be placed or maintained, on any exterior door,
wall or window of the Premises ~ny sign, awning or canopy, or advertising matter or other thing of any kind,
and will not place or maintain any decoration, lettering or advertising matter on the glass of any window or
door, or that can be seen through the glass, of the Premises except as specifically approved In advance,
In writing by landlord. If approved by landlord, Tenant further agrees to maintain such sign, awning, canopy,
decoration, lettering, advertising matter or thing as may be approved, In good condition and repair at all times
at Tenant's sole cost and expense. Tenant agrees at Tenant's sole cost, that any Tenant sign will be
maintained In strict conformance with all applicable governmental regulations and landlord's sign program
for the Project. SEE ADDENDUM PARAGRAPH 10

4.6 Hazardous Materials. Tenant shall not cause or permit any Hazardous Materials (defined
below) to be brought upon, kept or used In or about the Premises or Project by Tenant, Its agents,
employees, contractors or Invitees. If Tenant breaches the obligation stated above, or if the presence of
Hazardous Materials on the Premises or Project caused or permitted by Tenant results In contamination to
the Premises or Project, or if contamination of the Premises or Project by Hazardous Materials otherwise
occurs for which Tenant Is legally liable to landlord for damages resulting therefrom, then Tenant shall be
liable and responsible for, without limitation, (i) removal from the Premises and Project of any Hazardous
Materials and the cost of such removal; (II) damages to persons or property In or on the Premises and
Project; (Iii) claims resulting therefrom; (Iv) fines Imposed by any governmental agency; and (v) any other
liability as provldsd by law. In addition to the foregoing, Tenant shall indemnify, defend and hold landlord,
its agents and contractors harmless from any and all claims, judgments, damages, penalties, fines, costs,
liabilities or losses, damages for the loss or restriction on use of Rentable space or of any amenity of the
Premises and Project, damages arising from any adverse Impact on marketing of space in the Project, and
sums paid In settlement of claims, attorneys' fees, consultant fees and expert fees, which arise during or after
the Lease Term as a result of such contamination.

With the exception of asbestos, which the parties acknowledge to be present In the Building,
landlord represents and warrants, to the best of landlord's knowledge, that neither landlord nor any third
party has used, generated, built with, manufactured, stored or disposed of on, under or above the Building
and/or the Premises (and the real property on which the Building and/or the Premises are located), or
transported to or from the Building and/or the Premises (or the real property on which the Building and/or
the Premises are located) any flammable explosives, radioactive materials, hazardous wastes, toxic
substances or related materials (collectively "Hazardous Materials"). For the purpose of this Lease, Hazardous
Materials shall include, but not be limited to, substances defined as "Hazardous Substances", "Hazardous
Materlals", or "Toxic Substances" in the Comprehensive Environmental Response, Compensation and Liability
Act of 1980, as amended, 42 U.S.C. Section 9601, et~; The Hazardous Materials Transportation Act, 49
U.S.C. Section 1801,~~; The Resource Conservation and Recovery Act, 42 U.S.C. Section 6901,.m~;
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and those substances defined as 'Hazardous Wastes' In Section 25117 of the California Health and Safety
Code or as 'Hazardous Substances' In Section 25316 of the California Health and Safety Code; and the
regulations adopted and publlcatlons promulgated pursuant to said laws.

Landlord hereby agrees to Indemnify and hold harmless Tenant, its directors, officers, employees,
and agents, and any successors, from and against any and all· liability (I) Including all foreseeable and
unforeseeable consequential damages, directly or Indirectly arising out of the use, generation, construction,
manufacturing, storage, or disposal of Hazardous Materials by Landlord or any prior owner, tenant or operator
of the Building and/or the Premises (or real property In which the Premises Is located), and (ii) including,
without limitation, costs of any required or necessary repair, cleanup, or detoxification and the preparation
of an enclosure or other required plans, whether such action Is required or necessary prior to or following
execution of this Lease to the full extent that such action is attributable, directly or Indirectly, to the presence
or use, generation, storage, release, threatened release, or disposal of Hazardous Materials by any person
at the Building or on the Premises (or real property on which the BUilding and/or the Premises are located)
prior to execution of this Lease. SEE ADDENDUM PARAGRAPH 11

ARTICLE 5

SERVICES AND UTILITIES

5.1 Landlord's Provision of Services. Landlord agrees to furnish or cause to be furnished to the
Premises the utilities and services described In the Standards for Utilities and Services, attached hereto as
Exhibit E, subject to the conditions and In accordance with the standards set forth therein. Landlord's failure
to furnish any of the foregoing Items when such failure Is caused by (I) accident, breakage or repairs; (Ii)
strikes, lockouts or other labor disturbance or labor dispute of any character; (iii) governmental regulation,
moratorium or other governmental action; (iv) Inability despite the exercise of reasonable diligence to obtain
electricity, chilled water, water or fuel; or by (v) any other cause beyond Landlord's reasonable control, shall
not result In any liability to Landlord. Except as otherwise specifically provided in this Lease, Tenant shall
not be entitled to any abatement or reduction of Rent by reason of such failure and Tenant shall not be
relieved from the performance of any covenant or agreement In this Lease because of such failure. In the
event of any failure, stoppage or Interruption thereof, Landlord shall diligently attempt to resume service
promptly. Notwithstanding the foregoing, if the utilities and services necessary for the conduct of Tenant's
business are not available on business days during business hours for more than two (2) consecutive days
(hereinafter an 'Interruption'), then on the third (3rd) consecutive business day of the Interruption, Rent and
other charges due hereunder shall abate if Tenant is prevented by the Interruption from using the Premises
or portion thereof and does not use the Premises or portion thereof.

5.1.1 Tenant's Obligation to Pay for Premises Utilities/Separate Metering. Tenant shall
pay for all utilities used by Tenant on the Premises (except as included In Base Year Operating Expe'nses).
Tenant shall pay directly to the appropriate utility company the cost of any utilities used on the Premises
and not provided by Landlord. 'Landlord or Tenant may, at their discretion, Install separate meter(s) or
monitors for the Premises. If Landlord or Tenant separately meters or monitors any utility costs being utilized
by Tenant, such cost shall be paltl by Tenant separate from the computation of the Operating Expenses and
such payments shall be made directly to the utility company.

5.2 Excess Usage. Tenant shall not use any apparatus or device in the Premises, Including without
limitation, electronic data processing machines, punch card machines and other similar machines, which
will materially Increase the amount of electricity or water usually furnished or supplied for use of the Premises
for normal office use; nor connect with electric current, except through existing outlets in the Premises or
water pipes, any apparatus or device, for the purposes of using electric current or water. If Tenant shall
require water or electric current In excess of that usually furnished or supplied for use of the Premises, Tenant
shall first procure the consent of Landlord and Landlord or Tenant may cause a water meter or electric
current meter to be Installed In the Premises, so as to measure the amount of water and electric current
consumed for any such other use. The cost of any such meters and of installation, maintenance and repair
thereof shall be paid for by Tenant and Tenant agrees to pay to Landlord promptly upon written demand
therefor by Landlord for all such water and electric current consumed as shown by said meters, at the rates
charged for such services by the local public utility furnishing the same and the pass-through of Operating
Expenses as set forth In Section 3.2.1 shall be adjusted accordingly. If heat generating machines or
equipment are used In the Premises (other than typical and normal office machines, equipment and personal
computers) by Tenant which affect the temperature otherwise maintained by the air conditioning system,
Landlord reserves the right to Install supplementary air conditioning units In the Building and/or the Premises
and the cost thereof, Including the cost of installation and the cost of operation and maintenance thereof,
shall be paid by Tenant to Landlord within thirty (30) days of written demand by Landlord.

5.3 Services To Be Provided. Notwithstanding anything set forth In this Article 5 to the Lease,
Landlord shall provide on the Premises the following services consistent with the quality and quantity of such
services provided In other comparable first-class office buildings in the vicinity of the Building: (a) heat,
ventilation, air conditioning (collectively "HVAC") and other cooling as required for the comfortable use and
occupancy of the Premises as reasonably determined by·Tenant In accordance with the approved Working
Drawings; (b) Ian Itorial services In accordance with the specifications attached hereto as Exhibit I (c) all
electrical power for Tenant's normal fluorescent and Incandescent lighting and business office equipment
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(Including but notllmiled to dupllcallng machines, computers, and communications equipment) required for
the normal funclloning of a business office; (d) Building security services (which will require the presence
of a security guard twenty-four (24) hours per day); and (e) window washing services comparable with other
comparable first-class high-rise office buildings In downtown San Diego.

Landlord also grants Tenant twenty-four (24) hour access to the Premises, the Building, and
the parking facilities within the Building, and shail provide Tenant, upon Tenant's request, utilities and services,
twenty-four (24) hours per day, seven (7) days per week, three hundred sixty-five (365) days per year (after-
hours access may require the use of a magnetic card or compliance with other reasonable securily devices
required by Landlord). Capacity for supplemental HVAC to the Premises will be made available to Tenant
upon demand.

In the event that Tenant regularly requires utilities and/or services In excess of what landlord
Is required to provide during business hours or at times other than during business hours, Landlord agrees
to provide such extra ulilltles and services and Tenant agrees to reimburse to landlord Its reasonable
estimate of Its actual costs of providing such extra service and/or utilities, without profit t9 Landlord, but
Inclusive of additional maintenance and personnel costs, If any, caused by any extra usage or over usage
of any equipment of the Building systems.

ARTICLE 6

MAINTENANCE AND REPAIR

6.1 Tenant to Maintain. Except to the extent of. the services which are Included as part of
Landlord's maintenance obligations pursuant to this lease and except for the routine and customary cleaning
and Janitorial services furnished by landlord, Tenant shall, at Its own expense, keep and maintain the
Premises In a clean, sanilary and safe condition and shall, when and If needed, at Tenant's cost and expense,
make all repairs to the Premises and every part thereof. Tenant shall be responsible for all repairs to the
Building, Including the Premises which are made necessary by any misuse or neglect by Tenant or any of
Its officers, agents, employees, contractors, licensees, or subtenants unless and to the extent landlord Is
enlilled to receive the proceeds from Insurance carried as a part of Operating Expenses. Tenant shall, upon
the expiration or sooner termination of the term hereof, surrender the Premises to landlord In the same good
condition as when received, usual and ordinary wear and tear excepted. Landlord shali have no obligation
to alter, remodel, Improve, repair, decorate or paint the Premises or any part thereof, except as speclflcaliy
herein set forth.

6.2 Landlord's Maintenance. Landlord shall repair and maintain the structural portions of the
BUilding, the BUilding Common Areas, and the building systems Installed or furnished by landlord as 'Buildlng
Standard' connecting to and servicing the Premises with heating, ventilating, air conditioning, plumbing. fire
sprinklers, and electrical services In the manner In which a prudent landlord of a first-class office building
would undertake. Except as otherwise provided in this Lease, there shall be no abatement of Rent and no
Iiabllily of Landlord by reason of Interference wilh Tenant's business arising from the making of any repairs,
alterations, or Improvements In or to any portion of the BUilding or the Premises or In or to fixtures, appur-
tenances and equipment therein. Tenant shall pay to landlord within thirty (30) days after request therefor
by Landlord, the reasonable cost (or portion thereof equitably ailocated to Tenant, In landlord's best
judgment) of such maintenance and repair. Concurrently with the execution of this lease, landlord shall
provide Tenant wilh a copy of Its current preventative maintenance schedule for all mechanical systems,
elevator systems and other operallng systems of the Building. Except as otherwise speclficaliy provided In
this lease, Tenant waives the provisions of California Civil Code Sections 1932(1), 1941 and 1942 with respect
to Landlord's obligations for tenantabillty of the Premises and Tenant's right to make repairs to the Premises
or the Project at the expense of Landlord, or to deduct the cost of such repairs from any payment owed
to Landlord under the Lease.

6.3 Landlord's Failure to Maintain. If Tenant provides wrll1en notice to Landlord of an event or
circumstance relative to the Premises which requires the action of landlord with respect to repair and/or
maintenance, and landlord fails /0 provide such action (or commence to provide such action and thereafter
dlligenlly pursue the same to completion) within a reasonable period of time, after the receipt of such wrillen
nolice, but In no event later than ten (10) Business Days after receipt of such wrillen notice, unless Landlord
Is speclficaliy required to act ln less than ten (10) Business Days pursuant to a specific provision of this Lease
or because of an emergency by any provision hereof, then Tenant may proceed to take the required action
upon delivery of an addillonal wrillen notice to Landlord specifying Tenant Is taking such required action.
In such event Tenant shall be enlitled 10 prompt reimbursement by Landlord of Tenant's reasonable. actual,
documenled costs and expenses In taking such action plus Inlerestthereon at the Interest Rate. In the event
Tenant takes such action, and such work In the Premises will affect the Building's life safety system, heating,
ventilating and air conditioning systems and elevator systems, Tenant shall use only those contractors used
by Landlord In the Building for work on such systems or other contractors approved by Landlord. Further,
If Landlord does not deliver a delalled wrillen objection to Tenant within thirty (30) days after receipt of an
Invoice by Tenant of Its costs of taking action which Tenant claims should have been taken by Landlord,
and If such Invoice from Tenant sets forth a reasonably particularized breakdown of Its costs and expenses
In connection with taking such action on behalf of Landlord, then Tenant shall be entitled to deduct from
rental payable by Tenant under this Lease, the amount set forth In such Invoice.
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ARTICLE 7

ALTERATIONS AND IMPROVEMENTS

7.1 Alterations by Tenant.

7.1.1 Landlord's Approval Required. Tenant shall make no alterations, additions or Improve-
ments In or to the Premises which exceed Five Thousand Dollars ($5000.00) In cost ("Alterations·) without
Landlord's prior written consent which consent shall not be unreasonably withheld, conditioned or delayed;
provided however, if Tenant proposes to undertake any Alterations above the ceiling of the Premises (without
regard to cost), Tenant shall first provide Landlord with written notice of the same. All alterations shall, at
Tenant's option, be made by Landlord or a contractor selected by Tenant and approved by Landlord. Tenant
shall submit to Landlord plans and specifications for any proposed Alterations, and no such Alterations,
additions or Improvements shall be made until Landlord has approved of such plans and specifications. All
Alterations, shall be constructed in accordance with the plans and specifications approved by Landlord, and
no amendments or modifications thereto shall be authorized without Landlord's prior written consent. No
construction of partitions or other obstructions shall interfere with Landlord's free access to mechanical
Installations or service facilities of the Building or interfere with the moving of Landlord's equipment to or
from the enclosures containing said Installations or facilities. All such work shall be done at such times and
In such manner as Landlord may reasonably designate. Tenant covenants and agrees that allwork done
on behalf of or by Tenant shall be performed in full compliance with all laws, rules, orders, ordinances,
regulations and requirements of all governmental agencies, offices and boards having Jurisdiction over the
Building. All Alterations to the Premises made by either party or Its agent, including (Without limiting the
generality of the foregoing) all wallcovering, built-in cabinet work, paneling and the like, shall, unless Landlord
elects otherwise by written notice to Tenant at the time of installation, become the property of Landlord, and
shall remain upon, and be surrendered, with the Premises as a part thereof at the end of the Term hereof,
except that Landlord may, by written notice to Tenant at the time Landlord approves such Alterations, require
Tenant to remove some or all Alterations installed by or on behalf of Tenant, and Tenant shall repair all
damage reSUlting from such removal or, at Landlord's option, shall pay to Landlord all costs arising from
such removal.

7.1.2 Free Standing Partitions. Tenant will have the right to Install free standing work station
partitions, without Landlord's prior written consent, so long as no building or other governmental permit Is
rsqutred for their Installation or relocation; however if a permit Is requlred, Landlord will not unreasonably
withhold Its consent to such relocation or Installation. The free-standing work station partitions for which
Tenant pays either directly or asa part of the Tenant Improvement Allowance will be part of Tenant's trade
fixtures for all purposes under this Lease. All permanently Installed partitions (I.e. drywall) which are Installed
In the Premises are and will be Landlord's property for all purposes under this Lease.

7.1.3 Removal ofTrade Fixtures. All articles of personal property and all business and trade
fixtures, machinery and equipment, furniture and movable partitions owned by Tenant and installed by Tenant
at Its expense In the Premises shall be and remain the property of Tenant and may be removed by Tenant
at any time during the Term provided Tenant shall repair and restore all damages to the Premises caused
by such removal. If Tenant shall fail to remove all of its effects from the Premises upon termination of this
Lease, Landlord may, at Its option following at least ten (10) days written notice to Tenant, remove the same
and store said effects without liability to Tenant for loss thereof. In such event, Tenant agrees to pay Landlord
within thirty (30) days of written demand, any and all actual and documented expenses Incurred In such
removal, Including court costs and attorneys' fees and storage charges on such effects, for any leng1h of
time that the same shall be In Landlord's possession.

7.2 General Contractor and Bonds. The work necessary to make any repairs required pursuant
to this Lease, or to make any Alterations to the Premises to which Landlord may consent, shall be done by
employees or contractors employed by Landlord or by Tenant using licensed contractors approved by
Landlord In writing and subject tei all conditions Landlord may reasonably Impose. If Landlord allows Tenant
to use Its own contractor, Tenant shall, if required by any Mortgagee, secure at Tenant's cost and expense
a completion and lien Indemnity bond satisfactory to Landlord for said work. All such bonds to be obtained
by Tenant shall be California private work bonds issued by an admitted corporate surety reasonably
acceptable to Landlord and shall name Landlord asa dual obligee. All bonds obtained by Tenant shall be
recorded In accordance with California Civil Code Section 3235 et seq., or any successor statute or law.
Upon obtaining each bond required pursuant to this Lease, Tenant shall promptly submit a copy thereof to
Landlord. Upon completion of any Alterations by Tenant, Tenant shall supply Landlord with "as-built" plans.

7.3 Builder's Insurance. Intentionally Omitted

7.4 Written Notification Required. Tenant will notify Landlord in writing not less than ten (10) days
prior to commencing any Alterations, which have been approved by Landlord. Landlord shall have the right
to record and post notices of non-responsibility on the Premises.'

7.5 Freedom From Liens. Tenant shall pay to Landlord or to a contractor approved by Landlord,
as the case may be, when due, all claims for labor and materials furnished or alleged to have been furnished
to or for Tenant at or for use In !he Premises, which claims are or may be secured by any mechanic's or
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materialman's lien against the Premises or any Interest therein, and upon completion, deliver to Landlord
(if payment Is made directly to a contractor approved by Landlord), evidence of payment and waivers of all
liens for labor, services, or material. Tenant shall, at its sole cost and expense, keep the Premises, all other
property therein and the Building free from any liens arising out of any work performed, material furnished
or obligations Incurred by Tenant, and shall Indemnify, defend and hold Landlord harmless from any liens
arid encumbrances arising out of any work performed or material furnished by or at the direction of Tenant.
If Tenant shall, In good faith, contest the validity of any such lien, claim or demand, then Tenant shall at its
sole expense defend Itself and Landlord against the same and shall pay and satisfy any such adverse
Judgment that may be rendered thereon before the enforcement thereof against the Landlord, the Premises,
and the Project upon the condition that if any Mortgagee shall reasonably require, Tenant shall furnish to
Landlord a surety bond satisfactory to Landlord In an amount equal to such contested lien claim or demand
Indemnifying Landlord against liability for the same and holding the Premises and the Project free from the
effect of such lien or claim. In the event that Tenant shall not, within thirty (30) days following the Imposition
of any such lien, cause such lien to be released of record by payment or posting of a proper bond, Landlord
shall have, In addition to all other remedies provided herein and by law, the right, but not the obligation, upon
not less than ten (10) days prior written notice to Tenant to cause the same to be released by such means
as It shall deem proper, Including payment of and/or defense against the claim giVing rise to such lien. All
such sums paid by Landlord and all expenses incurred by it In connection therewith, Including reasonable
attorneys' fees and costs, shall be payable as Additional Rent to Landlord by Tenant on demand with Interest
at the maximum rate per annum then permitted by law (but In no event In excess of the Prime Rate accruing
from the date paid or Incurred by Landlord until reimbursed to Landlord by Tenant.

I

ARTICLE 8

RIGHTS OF LANDLORD

8.1 Entry and Inspection.

C':' 8.1.1 Landlord's Inspection and Maintenance. SUbject to the provisions of Section 3.5
of this Lease Landlord reserves and shall at any and all reasonable times have the right to enter the Premises
to Inspect ,the same, to supply janitor service and any other service to be provided by Landlord to Tenant
pursuant to this Lease, to show the Premises to prospective purchasers or tenants, to post notices of non-
responsibility, to alter, Improve or repair the Premises or any other portion of the Building, all without
committing any eviction of Tenant and without abatement of rent. Landlord may, to carry out such purposes,
erect scaffolding and other necessary structures where reasonably required by the character of the work
to be performed, provided that the business of Tenant shall be Interfered with as little as reasonably
practicable. Landlord shall at all times have and retain a key with which to unlock all doors In the Premises,
excluding Tenant's vaults and safes. Landlord shall have the right to use any and all means which Landlord
may deem proper to open said doors In 'an emergency to obtain entry to the Premises. Any entry to the
Premises obtained by Landlord by any of said means, or otherwise, shall not be construed or deemed to
be a forcible or unlawful entry Into the Premises, or an eviction of Tenant from the Premises or any portion
thereof. '

8.2 Transfer by Landlord. In the event of a transfer of all of Landlord's ownership Interest In the
BUilding, other than a transfer for security purposes only, Landlord shall be automatically relieved of any and
all obligations and liabilities of Landlord pursuant to this Lease accruing from and after the closing of such
transfer provided such transferee expressly assumes Landlord's obligations under this Lease. Tenant's right
to qulet possession of the Premises shall not, however, be disturbed on account of any such transfer, so
long as Tenant shall pay Rent and observe and perform all the provisions of this Lease unless this Lease
is otherwise terminated.

ARTICLE 9

INSURANCE AND INDEMNITY

9.1 Tenant's Insurance.Notwlthstanding anything to the contrary set forth In this Artlcle9, Landlord
acknowledges that the City of San Diego Is currently self-Insured Ior its public liability Insurance, and budgets
annually for its self-administered claims program handled through the Risk Management Department. Claims

I

are handled In accordance with the California Government Code 900 Series. The City of San Diego agrees
to pay any and all claims and all Judgments that It may become legally obligated to pay under the California
Government Code, arising out of any negligence on the part of the City of San Diego. Accordingly, Landlord
acknowledges that so long as the Tenant Is the City of San Diego or an Affiliate (defined below) the Insurance
requirements of this Section 9.1 shall not be applicable to Tenant. Except as provided In this Section 9.1,
the right of Tenant to self-Insur'e'shall not In any way limit the obligations of Tenant under any provision of
this Lease. L4 . I, I,">

9.1.1 Required Insurance. Tenant shall at all times during the Term and any other period
of occupancy, at its own expense, keep In full force and effect the follOWing Insurance:

State law;
9.1.1.1 Worker's Compensation and Employers' Liability Insurance as required by
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9.1.1.2 Standard form property Insurance Insuring against the perils of fire, extended

coverage. vandalism. malicious mischief, special extended all risk coverage and sprinkler leakage. This
Insurance policy shall be upon all property owned by Tenant. for which Tenant is legally liable or that was
Installed at Tenant's expense, and which is located In the Building including, without limitation, furniture, fit-
tings, Installations, fixtures, equipment and any other personal property, In an amount not less than the full
replacement cost thereof with an 'agreed amount' or 'stipulated value' endorsement. In the event of a
dispute as to the amount which comprises full replacement cost, the decision of landlord or any mortgagees
of landlord shall be conclusive. Such policy shall name landlord and any mortgagees of landlord as loss
payees, as their respective Interest may appear.

9.1.1.3 Any combination of a Commercial General Liability Insurance Policy. excess
Liability Policy and/or Umbrella Liability Policy insuring Tenant on an occurrence basis against any liability
arising out of the leasing, use, occupancy or maintenance of the Premises and all areas appurtenant thereto.
Such Insurance shall be In the amount of two million dollars ($2,000,000) Combined Single Limit for injury
to, or death of one or more persons In an occurrence. The policy shall Insure the hazards of the Premises
and Tenant's operations thereon, Independent contractors, contractual liability (covering the Indemnity con-
tained In Section 9.4 hereof) and shall (I) name landlord and any Mortgagee(s) designated by landlord as
'additional Insured. (Ii) contain a cross liability provision, and (iii) contain a provision that the Insurance pro-
vided the landlord hereunder shall be primary and non-contributing with any other Insurance available to
the landlord. .

9.1.1.4 Any other form or forms of Insurance as Tenant or landlord or any
mortgagees of landlord may reasonably require from time to time In form, In amounts and for Insurance
risks against which a prudent tenant would protect Itself.

Tenant may. with the written consent of landlord. elect to have reasonable deductlbles
In connection with the policies of Insurance required to be maintained by Tenant pursuant to this Article 9.
If Tenant elects to maintain such deductibles, Tenant shall be liable for paying the full amount of any
deductibles in the event of a loss or casualty.

9.1.2 Certificates of Insurance. All policies obtained by Tenant shall be written In a form
satisfactory to landlord; shall be maintained with Insurance companies holding a General Policyholder's
Rating of 'A·' or better, and a financial rating of 'VI', or better, as set forth In the most current Issue of Best's
Key Rating Guide: and shall require thirty (30) days advance written notice to landlord of any cancellation
or modification. Tenant shall deliver to landlord at least thirty (30) days prior to the time such Insurance
Is first required to be carried by Tenant pursuant to this Lease, Certificates of Insurance ('Certificates') evl·
dencing the above coverage with limits not less than those specified above. The Certificates, with the
exception of Worker's Compensation, shall add landlord, and each of its partners, subsidiaries, affiliates,
directors, agents and employees and any Mortgagee(s) designated by landlord as additional Insured and
shall expressly provide that the Interest of same therein shall not be affected by any breach by Tenant of
any policy provision for which such Certificates evidence coverage. The Insurance required by this Section
shall be the primary Insurance as respects landlord (and any other additional Insured designated by
landlord) and not contributory with any other available Insurance. The Certiflcate(s) evidencing the liability
Insurance coverage required under Section 9.1.1.2 above shall contain an endorsement providing that such
Insurance as Is afforded hereby for the benefit of landlord shall be primary and any Insurance carried by
landlord shall be excess and not contributory. Tenant shall, within ten (10) days prior to the expiration of
such policies, furnish landlord v.oithrenewals or 'binders' thereof. If landlord obtains any Insurance that
Is the responsibility of Tenant pursuant to this Article 9, landlord shall deliver to Tenant a written statement
setting forth the cost of any such Insurance and showing In reasonable detail the manner in which It has been
computed and Tenant shall thereupon pay the same to landlord as Additional Rent.

9.1.3 Adlustments to Insurance. The minimum commercial general liability Insurance limits
set forth In Section 9.1.1.3 above may be adjusted upward after the expiration of the fifth anniversary of the
Commencement Date and upon the expiration of every fifth year thereafter. Not less than sixty (60) days
prior to each relevant adjustment date commencing with the fifth anniversary of the Commencement Date,
landlord may request that the amount of Insurance to be obtained by Tenant be Increased if, In the
reasonable opinion of landlord's lender or the Insurance broker retained by landlord, the amount of such
Insurance Is Inadequate.

9.2 Landlord's Insurance. landlord shall Insure the Building (excluding any property which Tenant
Is obligated to Insure) against damage with property liability Insurance, all In such amounts and with such
deductibles as are normally carried by similar landlords of comparable buildings in the vicinity of the Building
or as may be required by any Mortgagee, provided however such amounts and deductlbles shall be
consistent with or comparable to'the requirements of institutional lenders of first-class buildings In downtown
San Diego. All Tenant Improvements installed by landlord or landlord's Contractor shall be covered by
Insurance obtained by the landlord. landlord may, but shall not be obligated to, obtain and carry any other
form or forms of Insurance as it or landlord's mortgagees may determine advisable. Notwithstanding any
contribution by Tenant for the cost of insurance premiums, except as otherwise provided herein, Tenant
acknowledges that it has no right to receive any proceeds from any Insurance policies carried by landlord.
The cost of all such Insurance obtained by landlord shall be Included as an Operating Expense pursuant
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to Section 3.2.1 except to the extent proceeds remain after the repairs have been completed, the remaining
amount shall be credited to reduce principal, Interest or any sum due on any loan secured by the Building
In existence at the time of the damage or destruction to the extent required by the terms of such loan or
If not required by the terms of such loan the remaining amount shall be credited to reduce Operating
Expenses If not prohibited by the term of the Insurance policies.

9.2.1 Tenant's Actlvltlesaenant Improvements. Tenant will not keep, use, sell or offer
for sale In or upon the Premises any article which may be prohibited by any Insurance policy In force
covering the Building. If Tenant's occupancy or business In, or on, the Premises, contrary to the uses
permitted by Article 4 of this Lease whether or not Landlord has consented to the same, results In any
Increase In premiums for the Insurance carried by Landlord with respect to the BUilding, Tenant shall pay
any such Increase In premiums as' Additional Rent within thirty (30) days after being billed therefore by
Landlord. In determining whether Increased premiums are a result of Tenant's use of the Premises, a
schedule Issued by the organization computing the insurance rate on the Building or the Tenant
Improvements showing the various components of such rate, shall be conclusive evidence of the several
items and charges which make up such rate. Tenant shall promptly comply with all reasonable requirements
of the Insurance company or any present or future Insurer ralatinq to the Building or Premises. Tenant
acknowledges that If Landlord Incurs additional insurance expense related to the quality of tenant
Improvements or Alterations within the Premises in excess of building standard Improvements which Landlord
Insures pursuant to the terms of this Lease, such additional Insurance expense Identified by 'the Insurer
relating to Tenant's Premises shall be paid solely by Tenant.

9.2.2 Cancellation of Coverage. If any of Landlord's Insurance policies shall be cancelled
or cancellation shall be threatened, the coverage thereunder reduced or threatened to be reduced In any
way or the premiums are Increased or threatened to be increased because of the use of the Premises
contrary to the uses permitted by Article 4 of this Lease or any part thereof by Tenant or any assignee, sub-
tenant, Invitee, permittee or agent of Tenant and, If Tenant fails to remedy the condition giving rise to such
event within forty-eight (48) hours after notice thereof, Landlord may, enter upon the Premises and attempt
to remedy such condition, and Tenant shall promptly pay the cost thereof to Landlord as Additional Rent.
Tenant shall not prevent or Interfere with Landlord's entry upon the Premises or its attempt to remedy such
condition and shall provide its assistance to and cooperate with Landlord to remedy such condition. If Tenant
fails to remedy such condition and If Landlord Is unable to remedy such condition, then Tenant shall be In
default under this Lease and Landlord shall have all of the remedies provided for In this Lease In the event
of a default by Tenant.

9.3 Mutual Waiver of Subrogation. All policies of property Insurance required pursuant to this
Lease shall include a clause or endorsement denying the insurer any rights of subrogation against the other
party to the extent rights have been waived by the Insured before the occurrence of injury or loss. Landlord
and Tenant each hereby waive any and all rights of recovery against the other or against the officers,
directors, shareholders, partners, employees, agents and representatives of the other, on account of loss
or damage occasioned to such waiving party or lis property or the property of others under its control to
the extent that such loss or damage Is Insured against under any policy of property Insurance requlred to
be carried by such waiving party pursuant to the provisions of this Lease (or any other policy of Insurance
carried by such waiving party In lieu thereof). Tenant shall give notice to the Insurance carrier or carriers
that the foregoing mutual waiver of SUbrogation Is contained In this Lease.

9.4 Indemnification.

9.4.1 Tenant's Indemnity Obligations. Tenant shall Indemnify, defend and hold Landlord
harmless from all claims arising from Tenant's use of the Premises, or the conduct of its business or from
any activlly, work or thing done" permitted or suffered by Tenant In or about the Premises, the Building or
the Project. Tenant as a material part of the consideration to Landlord, hereby assumes all risk of damage
to property or Injury to person In, upon or about the Premises from any cause whatsoever except that which
Is caused by Landlord's negligence or willful misconduct or by the failure of Landlord to observe any of the
terms and conditions of this Lease.

9.4.2 Landlord's Indemnity Obligations. Landlord hereby Indemnifies and agrees to hold
Tenant harmless and against Landlord's negligence or willful misconduct or that of lis agents, contractors,
servants or employees In connection with Landlord's activities outside the· Premises, or with respect to
personal Injuries caused within the Premises by the negligent acts of Landlord or Landlord's agents,
contractors, servants or employees.

9.5 Damage to Tenant's Property. Notwithstanding the provisions of Section 9.4 to the contrary,
Landlord shall not be liable for injury or damage which may be sustained by the person, goods, wares,
merchandise, or other property of Tenant, ofTenanl's employees, invitees, customers, or of any other person
In or about the Premises or the Building caused by or resulting from any peril which may affect the Premises
or Building, Including fire, steam, electricity, gas, water, or rain which may leak or flow from or Into any part
of the Premises or Building, or from the breakage, leakage, obstruction, or other defects of the pipes,
sprinklers, wires, appliances, plumbing, air conditioning, or lighting fixtures of the Premises or Building,
whether such damage or injury results from conditions arising upon the Premises or upon other portions
of the Building or from other sources except if such Injury or damage Is caused by the negligence or willful
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misconduct of Landlord or Landlord's agents, contractors, employees, servants, tenants or concessionaires
or Landlord's failure to Implement and/or adhere to a preventative maintenance program for the Building
that would commonly be undertaken by a prudent Landlord of a first-class office building. Landlord and Its
agents shall not be liable for any damages arising from any act or neglect of: (a) any other tenant of the
BUilding; or (b) any officer, employee, agent, representative, customer, business visitor, or Invitee of any such
tenant. Landlord and Its agents shall further not be liable for (I) damage to any property entrusted by Tenant
to employees of the Building or ProJect; or (i1) loss or damage to any property by theft or otherwise. Landlord
or Its agents shall not be liable for Interference with light, view, sight or other Incorporeal hereditament.
Tenant shall give prompt notice to Landlord In case of fire or accidents In the Premises or In the Building
and of defects therein or In the fixtures or equipment.

ARTICLE 10

ASSIGNMENT AND SUBLETIING

10.1 Landlord's Consent. Tenant shall not voluntarily or involuntary or by operation of law or
otherwise, assign or encumber Its Interest In this Lease or In the Premises or sublease all or any part of the
Premises, or allow any other person or entity (''Transferee") to occupy or use all or any part of the Premises
(collectively "Transfer"), without first obtaining Landlord's prior written consent which consent shall not be
unreasonably withheld, conditioned or delayed. Any Transfer without Landlord's prior written consent shall
be voidable at Landlord's election and shall constitute a default. Tenant shall not, under any circumstances,
mortgage, encumber or hypothecate Its Interest In this Lease. Notwithstanding the foregoing, Tenant may
at any time during the Term of this Lease, Transfer its Interest In this Lease or sublet all or a portion of the
Premises to any department, subsidiary, affiliate, or related entity of Tenant, or any entity, which in whole
or In part Is owned by, affiliated with, or which is acquired by, or which acquires Tenant, or is merged Into
Tenant, or which Tenant Is merged Into, (hereinafter an "Affiliate"), without havlnq to obtain Landlord's consent
or approval; provided however, such Transfer to an Affiliate shall not be In contravention with any exclusive
use provision in effect at the date of this Lease with the retailers In the BUilding.

10.1.1 Notice. Except In the case of a Transfer to an Affiliate, Tenant shall give Landlord
advance written notice of Tenant's Intent to Transfer, the name of the proposed Transferee, Information
concerning the financial responsibility of the proposed Transferee, a full description of the terms of the
proposed Transfer including copies of all documents relating thereto, a description of the proposed use of
the Premises, a list of personal, business and references of the proposed Transferee, similar Information for
any proposed guarantor and any other Information, documentation or evidence that may be reasonably
requested by Landlord.

10.1.2 Landlord's Response. Within fifteen (15) days after the submission of all required
Information described In the preceding sentence, Landlord shall give notice to Tenant of Its decision to
approve or deny the Transfer. if Landlord fails to give such notice, Landlord shall be presumed to have
approved Tenant's request for such Transfer. If Landlord denies Its consent to the proposed Transfer
pursuant to this subsection 10.1, and if Tenant shall so request In writing, Landlord shall provide to Tenant
a statement of the basis on which Landlord denied Its consent within a reasonable time after the receipt of
Tenant's notice.

10.2 No Release. No consent to any proposed Transfer, whether conditional or unconditional,
shall be deemed to be a consent to any other or further Transfer of the Lease, or any other Transfer of the
Lease on the same or other conditions (if any). No transfer of the Lease shall In any way diminish, Impair
or release any of the liabilities and obligations of Tenant, any guarantor or any other person liable for all or
any portion of the Tenant's obligations under the Lease.

10.3 Excess Rent.

10.3.1 Affiliated Transfer. If Landlord consents to any Transfer by Tenant to any Affiliate,
then all of the rents and other consideration paid by such Transferee In excess of the Rent otherwise payable
by Tenant under this Lease shall be retained one hundred percent (100%) by Tenant.

10.3.2 OtherTrahsfers. If Landlord consents to any Transfer by Tenant to a Transferee which
Is not an Affiliate of Tenant and the Rentable Area of the" Premises then subject to Transfer(s) (Individually
or cumulatively) Is less than or equal to twenty-five percent (25%) of the Rentable Area of the Premises In
the Building then leased by Tenant or an Affiliate, then all of the rents and other consideration paid by such
Transferee In excess of the Rent otherwise payable by Tenant under this Lease shall be retained one hundred
percent (100%) by Tenant. If Landlord consents to any Transfer by Tenant to a Transferee which Is not an
Affiliate of Tenant and the Rentable Area of the Premises then subject to Transfer(s) (individually or
cumulatively) Is greater than twenty-five percent (25%) of the Rentable Area of the Premises In the Building
then leased by Tenant or an Affiliate, then (In addition to Rent and all other amounts payable by Tenant under
this Lease) all of the rents and other consideration paid by such Transferee In excess of the Rent otherwise
payable by Tenant under this Lease shall be shared equally by Tenant and Landlord, net of (i) Tenant's
underlying Rent; (Ii) any improvement allowance or other -economic concession (space planning allowance,
moving expenses, lease takeover allowance, rent abatement etc.) given by Tenant to sublessee or assignee;
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(ill) broker's commissions; (Iv) attorneys' fees; and (v) the unamortized cost of Initial and any subsequent
Improvements to the Premises (if any) made and paid for by Tenant.

ARTICLE 11

DAMAGE OR DESTRUCTION

11.1 Repair or Termination •.

11.1.1 Insured Damage. In the event the Building and/or the Premises Is damaged by fire
or other perils covered by Landlord's insurance, Landlord shall:

11.1.1.1 In the event of total destruction of the Building and/or the Premises (Total
Destruction·), at Landlord's option, as soon as reasonably possible thereafter, commence repair, reconstruc-
tion and restoration of the Building and/or the Premises and prosecute the same diligently to completion,
In which event this Lease shall remain In full force and effect; or within ninety (90) days after such damage,
elect not to so repair, reconstruct or restore the Building and/or the Premises, in which event this Lease shall
terminate. In either event, Landlord shall give Tenant written notice of its Intention within said ninety (90)
day period. In the event Landlord elects not to restore the Building, and/or the Premises, this Lease shall
be deemed to have terminated as of the date of such Total Destruction. .

11.1.1.2 In the event of a partial destruction of the Building and/or the Premises.
("Partial Destruction·), and if the damage thereto Is such that the Building and/or Premises may be repaired,
reconstructed or restored within a period of ninety (90) days from the date of the happening of such casualty,
and if Landlord (subject to the rights of Landlord's lenders) will receive insurance proceeds sufficient to cover
the cost of such repairs, then Landlord shall commence and proceed diligently with the work of repair,
reconstruction and restoration and Ihls Lease shall continue in full force and effect. If such work of repair,
reconstruction and restoration shall require a period longer than ninety (90) days, or if said Insurance
proceeds will not be sufficient to cover the cost of such repairs, then Landlord may either elect to so repair,
reconstruct or restore and the Lease shall continue In full force and effect, or Landlord may elect not to repair,
reconstruct or restore and the Lease shall then terminate but only if Landlord elects not to repair or
reconstruct the Building or any other tenant's premises In the BUilding and further provided that Tenant may
at its election repair, reconstruct and restore all-such damage to the Building and/or the Premises in which
event Landlord may not terminate this Lease and the Rent shall abate during the period of restoration. Under
any of the conditions of this Section 11.1.1.2, Landlord shall give written notice to Tenant of its Intention within
sixty (60) days of such determination. In the event Landlord and Tenant elect not to restore the BUilding
and/or the Premises, this Lease shall be deemed to have terminated as of the date of such Partial Des-
truction. If Tenant elects to restore the Premises as provided herein as a result of an Insured casualty for
which Landlord has not received Insurance proceeds from the first Mortgagee, the actual and documented
amounts expended by Tenant to make such repairs may be utilized as a credit by Tenant to offset Tenant's
succeeding Base Monthly Rent due after the completion of such repairs: provided however, the amount of
the credit to Tenant to offset Tenant's succeeding Base Monthly Rent is expressly limited to the extent of
the Insurance proceeds which Landlord has not received from the first Mortgagee which are reasonably
allocable to the portion of the Premises and/or the Building repaired by Tenant. In no event shall the credit
by Tenant to offset Tenant's succeeding Base Monthly Rent due after the completion of such repairs exceed
the total Base Monthly Rent due' for the remainder of the term of the Lease allocable to the portion of the
Premises repaired by Tenant.

11.1.1.3 Notwithstanding anything to the contrary contained In this Article 11, if all
or any part of the Premises or Building is damaged or destroyed, and Tenant cannot be given reasonable
use of, and access to, a fully-repaired and restored Premises and Building, and the utilities and services
pertaining to the BUilding and the Premises, within one hundred eighty (180) days of the damage or
destruction, then Tenant may terminate this Lease upon notice to Landlord, given at any time within sixty
(60) days following such damage or destruction; provided, however, Tenant may not exercise such
cancellation right if Landlord within thirty (30) days following such damage or destruction elects to provide
Tenant with reasonably comparable substitute premises In the another comparable Class-A high-rise office
building In downtown San Diego, with equivalent or better floor plan and improvements at Landlord's expense
and with equivalent or better facilities than Tenant's Improvements and facilities at the Premises, and pays
for the extra moves and any related expenses and any and all difference In expenses and costs between
the substitute lease and this Lease. The maximum time that Tenant can be required to occupy the substitute
premises is one (1) year from the date of damage or destruction.

11.2 Termination And' Release. Upon any termination of this Lease pursuant to any of the pro-
visions of this Article 11, the partles shall be released without further obligation to the other from the date
possession of the Premises Is surrendered to Landlord except for Items which have accrued and are then
unpaid.

11.3 Temporary Abatement of Rent. In the event of repair, reconstruction and restoration by
Landlord as herein provided, the Rent payable pursuantto Ihls Lease shall be abated proportionately wilh
the degree to which Tenant's use of the Premises Is Impaired during the period of such repair, reconstruction
or restoration.
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11.4 Force Maleure. Tenant shall not be released from any of its obligations under this Lease

except to the extent and upon the conditions expressly stated In this Article 11 and Section 3.5 of this Lease.
Notwithstanding anything to the contrary contained In this Article 11, If Landlord is delayed or prevented from
repairing or 'restoring the damaged Premises within one (1) year after the occurrence of such damage or
destruction by reason of acts of God, war, governmental restrictions, or other cause beyond the control of
Landlord, Tenant, at Its option, may either (i) terminate this Lease, whereupon Landlord shall be relieved of
Its obligation to make such repairs or restoration and Tenant shall be released from Its obligations under
this Lease as of the end of such one year period, or (ii) require that Landlord continue to perform Its
obligation to make such repair or restoration.

11.5 Uninsured Casualty. If damage Is due to any cause other than fire or other peril covered
by extended coverage Insurance, Landlord may elect to terminate this Lease but only If Landlord elects to
terminate all other leases of tenants In the Building whose premises are similarly affected; provided however,
Tenant may at Its election repair, reconstruct and restore all such damage to the Building and/or the
Premises In which event Landlord may not terminate this Lease and the Rent shall abate during the period
of such restoration. Under any of the conditions of this Section 11.5, Landlord shall give written notice to
Tenant of Its election to repair the Premises and/or the Building or terminate the Lease within sixty (60) days
of such damage. In the event Landlord and Tenant elect not to restore the BUilding and/or the Premises,
this Lease shall be deemed to have terminated as of the date of such destruction. If Tenant elects to restore
the Premises as provided herein as a result of an uninsured casualty, the actual and documentEid amounts
expended by Tenant to make such repairs may be utilized as a credit by Tenant to offset Tenant's succeeding
Base Monthly Rent due after the completion of such repairs. In no event shall the credit by Tenant to offset
Tenant's succeeding Base Monthly Rent due after the completion of such repairs exceed the total Base
Monthly Rent due for the remainder of the term of the Lease allocable to the portion of the Premises repaired
by Tenant.

11.6 Limits of Landlord's Obligations. If Landlord Is obligated to or elects to repair or restore
as herein provided, Landlord shall be obligated to make repair or restoration only of those portions of the
Building and the Premises which were originally provided at Landlord's expense or are covered by Landlord's
Insurance pursuant to the terms of this Lease, and the repair and restoration of Items not provided at
Landlord's expense shall be the obligation of Tenant.,

11.7 Damages at End lof Term. Notwithstanding anything to the contrary contained in this Article
11, Landlord shall not have any obligation whatsoever to repair, reconstruct or restore the Premises when
the damage reSUlting from any casualty covered by this Article 11 occurs during the last twelve (12) months
of the second Renewal Term of this Lease.

11.8 Exclusive Remedy. This Article 11 shall be Tenant's exclusive remedy Inthe event of damage
or destruction to the Premises or the Building or the Project, and Tenant, as a material inducement to
Landlord entering Into this Lease, Irrevocably waives and releases Tenant's rights under California Civil Code
Sections 1932(2) and 1933(4).

ARTICLE 12

EMINENT DOMAIN

12.1 Substantial or Total Taking. If all of the Premises are taken by exercise of the power of
eminent domain (or conveyed by Landlord In lieu of such exercise) this Lease will terminate on it date (for
purposes of this Article the "Termination Date") which Is the earlier of the date upon which the condemning
authority takes possession of the Premises or the date on which title to the Premises Is vested In the
condemning authority. If more than twenty-five percent (25%) of the Rentable Area of the Premises Is so
taken, and Tenant cannot use tI.19 Premises to conduct Its business therein, Tenant will have the right to
cancel this Lease by written notice to Landlord given within thirty (30) days after the Termination Date. If
less than twenty-five percent (25%) of the Rentable Area of the Premises Is so taken, or if Tenant does not
cancel this Lease according to the preceding sentence, the Base Monthly Rent will be abated In the
proportion that the Rentable Area of the Premises so taken bears to the Rentable Area of the Premises
Immediately before such taking, and Tenant's Percentage Share. will be appropriately recalculated. If all or
substantially all of the Building or the Project Is so taken, Landlord may cancel this Lease by written notice
to Tenant given within thirty (30) days after the Termination Date. In the event of any such taking, the entire
award will be paid to Landlord and Landlord's Mortgagees, as their Interests may appear, however, Tenant
will have the right to assert a claim, for (I) Tenant's moving expenses, (il) personal property and equipment,
(III) the unamortized value of the leasehold Improvements owned and paid for by Tenant, and (vi) the "bonus
value" of the Lease.

12.2 Temporary Taking. In the event of taking of the Premises or any part thereof for temporary
use, (I)'thls Lease shall be and remain unaffected thereby and Rent shall not abate, and (Ii) Tenant shall be
entitled to receive for Itself such portion or portions of any award made for such use with respect to the
period of the taking which Is within the Term. For purposes of this Section 12.2, a temporary taking shall

.be defined as a taking for a period of one hundred eighty (180) days or less.
o '

!
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• 12.3 Waiver. Each party waives the provisions of any statute or court decisions allowing either
party to petition the Superior Court to terminate this Lease In the event of a partial taking of the Premises.

ARTICLE 13

DEFAULT AND REMEDIES

13.1 Covenants and Conditions. Tenant's performance of each of Tenant's obligations under
this Lease Is a condition as well as a covenant. Tenant's right to continue In possession of the Premises
Is conditioned upon such performance. The notice required by the' provisions set forth below are Intended
to satisfy 'any and all notice requirements Imposed on Landlord by law and Is not in addition to any such
requirements.

13.2 Events of Default. The occurrence of any. one or more of the following events shall constitute
an event of default hereunder by Tenant:

13.2.1 Failure to Pay. The failure by Tenant to make any payment of Base Monthly Rent
or Additional Rent or any other payment required to be made by Tenant pursuant to this Lease, as and when
due where such failure shall continue for a period of ten (10) business days after written notice of non-
payment thereof from Landlord to Tenant. .

, I

13.2.2 Failure to Perform. The failure by Tenant to observe or perform any of the express
or Implied covenants or provisions of this Lease to be observed or performed by Tenant, other than as speci-
fied In Section 13.2.1 above, where such failure shall continue for a period of thirty (30) days after written
notice thereof from Landlord to Tenant. If the nature of Tenant's default Is such that more than thirty (30)
days are reasonably required for Its cure, then Tenant shall not be deemed to be In default If Tenant shall
commence such cure within said thirty (30) day period and thereafter diligently prosecute such cure to
completion.

13.3 Landlord's Remedies. In the event of any such default by Tenant, and at any time thereafter
Landlord shall be entitled to the following rights and remedies: .

13.3.1 Termination of Possession. In the event of any such default by Tenant, in addition
to any other remedies available to Landlord at law or In equity, Landlord shall have the Immediate option
to terminate this Lease and all rights of Tenant hereunder. In the event that Landlord shall elect to so
terminate this Lease then Landlord may recover from Tenant:

13.3.1.1 the worth at the time of award of any unpaid rent which had been earned
at the time of such termination; plus

13.3.1.2 the worth at the time of award of the amount by which the unpaid rent which
would have been earned after termination until the time of award exceeds the amount of such rental loss
that Tenant proves could have been reasonably avoided; plus

13.3.1.3 any other amount necessary to compensate Landlord for all the detriment
proximately caused by Tenant's failure to perform Tenant's obligations under this Lease or which In the
ordinary course of things would be likely to result therefrom.

As used In Section 13.3.1.1 and 13.3.1.2 above, the "worth at the time of award" Is
computed by allowing Interest at the maximum rate an Individual Is permitted to charge by law.

13.4 Re-Entry and Removal. In the event of any such default by Tenant, Landlord shall also have
the right, with or without terminating this Lease, to re-enter the Premises and remove all persons and property
from the Premises; such property may be removed and stored In a public warehouse or elsewhere at the
cost of and for the account of Tenant. No re-entry or taking possession of the Premises by Landlord
pursuant to this Section 13.4 shall be construed as an election to terminate this Lease unless a writ1en notice
of such Intention Is given to Tenant. In addition to Its other rights under this Lease, Landlord has the remedy
described In California Civil Code Section 1951.4 (Landlord may continue the Lease In effect after Tenant's
breach and recover Base Monthly Rent, and/or Operating Expenses as they become due, If Tenant has the
right to sublet or assign, subject only to reasonable limitations).

13.5 Relettlnq the Premises. In the event that Landlord shall elect to re-enter as provided above
or shall take possession of the Premises pursuant to legal proceeding or pursuant to any notice provided
by law, then If Landlord does not elect to terminate this Lease as provided above, Landlord may from time
to time, without terminating this Lease, either recover all rent as It becomes due or relet the Premises or any
part thereof for the term for this Lease on terms and conditions as Landlord In Its sole discretion may deem
advisable with the right to make alterations and repairs to the Premises.

In the event that Landlord shall elect to so-relet, then rentals received by Landlord from such
reletting shall be applied: first, to the payment of any Indebtedness other than rent due pursuant to this Lease
from Tenant to Landlord; second, to the payment of any cost of such relettlng; third, to the payment of the

104073000001 \ 0016161.04
OCtober 17. 1991

- 18 -



r • •
cost of any alterations and repairs to the Premises; fourth, to the payment of rent due and unpaid hereunder
and the residue, If any, shall be held by landlord and applied to payment of future rent as the same may
become due and payable hereunder. Should that portion of such rentals received from such relettlng during
any month, which Is applied to the payment of rent hereunder, be less than the rent payable during that
month by Tenant hereunder, then Tenant shall pay such deficiency to landlord Immediately upon demand
therefore by Landlord. Such deficiency shall be calculated and paid monthly. Tenant shall also pay to
Landlord, as soon as ascertained, any costs and expenses Incurred, including but not limited to brokers'
commissions, by landlord In such relettlng or In making such alterations and repairs not covered by the
rentals received from such relettlng.

13.6 RemedIes Cumulative: No Waiver. All rights, options and remedies of landlord contained
In this Lease shall be construed and held to be cumulative, and no one of them shall be exclusive of the
other, and landlord shall have the right to pursue anyone or all of such remedies or any other remedy or
relief which may be provided by law, whether or not stated In this Lease. No waiver of any default of Tenant
shall be Implied from any acceptance by landlord of any rent or other payments due pursuant to this Lease
or any omission by landlord to take any action on account of such default If such default persists or Is
repeated, and no express waiver shall affect defaults other than as specified In said waiver. The consent
or approval of landlord to or of any act by Tenant requiring landlord's consent or approval shall not be
deemed to waive or render unnecessary landlord's consent or approval to or of any subsequent similar acts
by Tenant. Notwithstanding anything in this Lease to the contrary, Landlord acknowledges thatLandlord's
remedies under this Article 13 and this Lease shall be subject to any limitations Imposed by the California
Constitution.

13.7 Landlord's Default. Landlord shall not be in default In the performance of any obligation
rsqulred to be performed by It pursuant to this Lease unless It has failed to perform such obligation within
ten (10) Business Days after receipt of written notice by Tenant to landlord specifying the manner In which
Landlord has failed to perform such obligation. If the nature of landlord's obligation Is such that more than
ten (10) Business Days are required for its performance, then Landlord shall not be deemed to be In default
If It shall commence such performance within such ten (10) day period and thereafter diligently prosecute
the same to completion upon any such default by Landlord. Upon any such default by landlord, Tenant
may exercise any of Its rights provided In law or at equity. No waiver of any default of Landlord hereunder
shall be Implied from any payments by Tenant of any Rent or other payments due hereunder If Tenant makes
such payments under protest or by any omission of Tenant to take any action on account of such default.
If such default persists or is repeated, no express waiver shall affect defaults other than as specified In said
waiver.

ARTICLE 14

ESTOPPEL CERTIFICATES

14.1 Estoppel Certificates.

14.1.1 Landlord's Request. Within thirty (30) days following any written request which
Landlord may make from time to time, Tenant shall execute, acknowledge and deliver to Landlord a written
statement, In a form substantially similar to the form of Exhibit F, certifying to any potential Mortgagee,
encumbrancer or prospective purchaser the matters set forth therein and such other matters requested by
Landlord. Landlord and Tenant Intend that any statement delivered pursuant to this Section 14.1.1 may be
relied upon by any such purchaser or prospective purchaser, encumbrancer, or Mortgagee of the Building
or Project.

14.1.2 Failure to Deliver. Tenant's failure to deliver such statement to Landlord within such
thirty (30) day period shall be conclusive upon Tenant that (i) the terms and provisions of this Lease have
not been changed except as otherwise represented by Landlord; (i1) that this Lease has not been cancelled
or terminated and Is In full force and effect, except as otherwise represented by Landlord; (III) that the current
amount of the Base Monthly Rent is as represented by Landlord; (Iv) that there have been no subleases or
assignments of the Lease; (v) that not more than one month's Base Monthly Rent or other charges have been
paid In advance; and (VI) that Landlord Is not In default under the Lease. Tenant's failure to deliver such
statement within thirty (30) days of receipt of landlord's request therefor shall constitute a default under this
Lease. .

14.1.3 Landlord's Certificate. landlord shall, at any time and from time to time, within ten
(10) days following notice by Tenant, execute, acknowledge and deliver to Tenant a statement In writing
prepared by Tenant and edited by landlord, as appropriate, certifying that this Lease Is unmodified and In
full force and effect (or if'there have been modifications, that the same is In full force and effect as modified
and stating the modifications), the dates to which Tenant has paid rent, adJustments to rent, and other
charges in advance, if any, stating whether or not to the best knowledge of landlord, Tenant Is in default
In the performance of any covenant, agreement or condition contained In this Lease and, if so, specifying
each such default of which Landlord may have knowledge, or containing any other information or
certifications which reasonably may be requested by Tenant, any proposed assignee or sublessee of Tenant,
or any person or entity that Tenant requests that such information be provided to. Any such statement,
delivered pursuant to this subsection, may be relied upon by any proposed assignee or sublessee or any
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proposed lender of Tenant. Landlord's failure to deliver such statement within thirty (30) days of receipt of
Tenant's request shall constitute a default by Landlord under this Lease.

ARTICLE 15

HOLDING OVER: SURRENDER OF PREMISES

15.1 Holding Over. If Tenant holds over afterthe expiration or earlier termination of the term hereof
without the express written consent of Landlord, Tenant shall become a Tenant at sufferance only, at a rental
rate equal to the Base Monthly Rent In effect upon the date of such expiration (Including adjustments to the
Base Monthly Rent as provided In Article 3 hereof and prorated on a daily basis), and otherwise subject to
the terms, covenants and conditions herein specified, so far as applicable. Acceptance by Landlord of Rent
after such expiration or earlier termination shall not result In a renewal of this Lease.

15.2 Surrender of Premises.

15.2.1 Surrender of Lease Not Merger. A surrender of this Lease by Tenant, a cancellation
of this Lease by mutual agreement between Landlord and Tenant, or a termination of this Lease for any
reason shall not automatically work a merger. After such a surrender, cancellation or termination Landlord
shall treat such surrender, cancellation or termination as an assignment to Landlord of any 'or all such
subleases or subtenancies. The delivery of keys to any employee of Landlord or to Landlord's agent or any
employee thereof shall not be sufficient to constitute a termination of this Lease or a surrender of the
Premises.

15.2.2 Condition of Premises. Upon the expiration or earlier termination olthe Term, Tenant
shall surrender possession of the Premises to Landlord in the same good order, condition, and repair as
when received by Tenant or as thereafter Improved by Landlord or Tenant excepting only reasonable wear
and tear which Tenant was not otherwise obligated to remedy pursuant to any provlslon of this Lease. In
such event, Tenant shall, at Its expense, promptly remove or cause to be removed from the Premises all
debris, rubbish, furniture, equipment, business and trade fixtures, freestanding cabinet work, shelving,
movable partitions, and other articles of personal property owned by Tenant or Installed or placed by Tenant
at Its expense In the Premises (exclusive of any items described In Subsection 15.2.3), and all similar articles
of any other persons claiming under Tenant, unless Landlord exercises Its option to have any subleases or
subtenancies assigned to It. Tenant shall also repair, at Its expense, all damages which removals from or
restoration of the Premises may cause.

I
15.2.3 Affixed Improvements. All fixtures, equipment, alterations, additions, improvements,

and/or appurtenances attached to or built Into the Premises prior to or during the Lease Term, whether at
the expense of Landlord, at the expense of Tenant, or at the expense of both, shall be and remain part of
the Premises and shall not be removed by Tenant at the end of the Lease Term, unless otherwise expressly
provided for In this Lease or by separate written agreement of the parties.

ARTICLE 16

QUIET ENJOYMENT

Landlord covenants and agrees that Tenant, upon paying the Rent and any and all other charges
herein provided for and observing and performing the covenants, agreements and conditions of this Lease
to be observed and performed by Tenant shall and may peaceably and quietly have, hold and enjoy the
Premises In accordance with this Lease.

ARTICLE 17

SUBORDINATION

17.1 Landlord's Electlbn. Provided Landlord has caused the Non-Disturbance Agreement required
by paragraph 1 of the Addendum to this Lease to be delivered to Tenant without the necessity of any
additional document being executed by Tenant for the purpose of effecting a subordination, and at the
election of Landlord or any first Mortgagee with a lien on the Building or the Building Lot with respect to the
Building or the Building Lot, this Lease shall be subject and subordinate at all times to:

17.1.1 all ground leases or underlying leases which may now exist or hereafter be executed
affecting the Building or the Building Lot or both, and \

17.1.2 the lien of any Mortgage, or specific provisions of any such Mortgage as determined
by Landlord and Its lenders which may now exist or hereafter be executed In any amount for which the
Building, Building Lot, ground leases or underlying leases, or Landlord's Interest or estate in any of said Items
Is specified as security.

17.2 Delivery of Documents. Notwithstanding the foregoing, Landlord shall have the right to
subordinate or cause to be subordinated any such ground leases or underlying leases or any such liens or
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specific provisions of such liens as determined by Landlord and Its lenders to this Lease. In the event that
any ground lease or underlying lease terminates for any reason or any Mortgage Is foreclosed or a con-
veyance in lieu of foreclosure Is made for any reason, Tenant shall, notwithstanding any subordination, attorn
to and become the Tenant of the successor-In-Interest to Landlord, at the option of such successor-In-Interest.
Tenant covenants and agrees to execute and deliver, upon demand by Landlord and In the form requested
by Landlord, any additional documents evidencing the priority or subordination of this Lease with respect
to any such ground leases or underlying leases or the lien of any such Mortgage, provided Landlord shall
provide Tenant with non-dlsturbance agreements In favor of Tenant from any ground lessors, mortgage
holders or lien holders of Landlord In consideration of, and as a condition precedent to, Tenant's agreement
to subordinate. Should Tenant fall to sign and return any such documents within thirty (30) business days
of request Tenant shall be in default under this Lease.

ARTICLE 18

Tenant shall not permit any mechanics', materialmen's or other liens to be filed against the Premises
or the Project, except for those liens being contested and bonded In accordance with the terms of Section
7.5 above. Landlord shall have the right at all reasonable times to post and keep posted on the Premises
any notices which It deems necessary for protection from such liens. If any such liens are filEKl,Landlord
may, without waiving Its rights and remedies based on such breach of Tenant and without releasing Tenant
from any of its obligations, cause such liens to be released by any means It shall deem proper, Including
payments In satisfaction of the claim giving rise to such lien. Tenant shall pay to Landlord at once, upon
notice by Landlord, any sum paid by Landlord to remove such liens.

I

ARTICLE 19

BANKRUPTCY

If Tenant Is otherwise In default under this Lease and If Tenant shall file a petition In bankruptcy
pursuant to any provision of the Bankruptcy Code as then in effect, or If Tenant shall be adludlcated a
bankrupt In Involuntary bankruptcy proceedings and such adjudication shall not have been vacated within
sixty (60) days from the date thereof, or If a receiver or trustee shall be appointed of Tenant's property and
the order appointing such receiver of trustee shall not be set aside or vacated within sixty (60) days after
the entry thereof, or If Tenant shall assign Tenant's estate or effects for the benefit of creditors, or if this Lease
shall, by operation of law or otherwise, pass to any person or persons other than Tenant, then In any such
event Landlord may terminate this Lease, If Landlord so elects, with or without notice of such election and
with or without entry or action by Landlord.

ARTICLE 20

PROFESSIONAL FEES

If either party Incurs any, costs or expenses In connection with any action instituted by either party
by reason on any dispute under this Lease or any alleged default of the other party, then all costs and
expenses, Including without limitation, its actual professional fees such as appraisers', accountants, and
attorneys' fees, Incurred by the prevailing party therein shall be paid by the other party, which obligation on
the part of the other party shall be deemed to have accrued on the date of the commencement of such action
and shall be enforceable whether or not the action is prosecuted to judgment.

ARTICLE 21

PERFORMANCE BY TENANT

If Tenant shall fall to pay any sum of money owed to any party other than Landlord, for which Tenant
Is liable pursuant to this Lease, or If Tenant shall fail to perform any other obligation on its part to be
performed pursuant to this Lease, and such failure shall continue for thirty (30) days after notice thereof by
Landlord, Landlord may, without waiving or releasing Tenant from Its obligations, but shall not be obligated
to, make any such payment or perform any such other act to be made or performed by Tenant. All sums
so paid by Landlord and ail necessary Incidental costs together with interest thereon at the maximum rate
permissible by law (but not In excess of the Prime Rate), from the date of such payment by Landlord, shall
be payable to Landlord on demand. Tenant covenants to pay any such sums, and Landlord shall have (in
addition to any other right or remedy of Landlord) all rights and remedies In the event of the nonpayment
thereof by Tenant as are set forth In Article 13.

ARTICLE 22

MORTGAGEE PROTECTION

In the event of any default on the part of Landlord, Tenant will give notice by registered or certified
mall to any beneficiary of a first or lower priority Mortgage covering the Project whose address shall have
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been furnished to Tenant, and shall offer such Mortgagee a reasonable opportunity to cure the default,
Including time to obtain possession of the Premises by power of sale or a judicial foreclosure, if such should
prove necessary to effect a cure. "

ARTICLE 23

DEFINITION OF LANDLORD

The term "Landlord,' as used In this Lease, so far as covenants or obligations on the part of Landlord
are concemed, shall be limited to mean and Include only the owner at the time In question, of the fee title
of the Premises or the lessee under a ground lease, If any. In the event of any transfer, assignment or other
conveyance of title, Landlord herein named (and In case of any subsequent transfers or conveyances, the
then grantor) shall be automatically freed and relieved from and after the date of such transfer, assignment
or conveyance of any and all liability for the performance of all covenants or obligations of Landlord thereafter
to be performed. Without further agreement, the transferee of such title shall be deemed to have assumed
and agreed to observe and perform any and all obligations of Landlord pursuant to this Lease, during Its
ownership of the Premises, Building and/or the Building Lot.

ARTICLE 24

WAIVER

24.1 Waiver by Landlord. Landlord's waiver of any breach of any term, covenant or condition
herein contained shall not be deemed to be a waiver of any subsequent breach of the same or any other
term, covenant or condition herein contained, nor shall any custom or practice which may grow up between
the parties In the administration of the terms hereof be deemed a waiver of or In any way affect the rlght.of
Landlord to Insist upon full performance by Tenant of the terms, covenants and conditions of this Lease In
strict accordance with the terms thereof. The subsequent acceptance of Rent by Landlord shall not be
deemed to be a waiver of any preceding breach by Tenant or any term, covenant or condition of this Lease,
other than the failure of Tenant to pay the particular Rent so accepted, regardless of Landlord's knowledge
of such preceding breach at the time of acceptance of such Rent. Acceptance by Landlord of a sum less
than the Base Monthly Rent and Additional Rent or other sum then due shall not be deemed to be other than
on account of the eartiestlnstallment of such rent or other amount due, nor shall any endorsement or state-
ment on any check or any letter accompanying any check be deemed an accord and satisfaction, and
Landlord may accept such check or payment without prejudice to Landlord's right to recover the balance
of such Installment or other amount or pursue any other remedy provided In this Lease.

24.2 Waiver by Tenant. Tenant's waiver of any breach of any term, covenant or condition herein
contained shall not be deemed to be a waiver of any subsequent breach of the same or any other term,
covenant or condition herein contained, nor shall any custom or practice which may grow up between the
parties In the administration of the terms hereof be deemed a waiver of or In any way affect the right of
Tenant to Insist upon the performance by Landlord in strict accordance with said terms. Any payments of
rents or other sums hereunder by Tenant shall not be deemed a waiver of any preceding breach by Landlord
of any term, covenant or condition of this Lease, regardless of Tenant's knowledge of such preceding breach
at the time of payment of such rent or other sums. "

ARTICLE 25

IDENTIFICATION OF TENANT

INTENTIONALLY OMITIED

ARTICLE 28

PARKING

28.1 Lease of Spaces. Tenant, Its employees and invitees shall have the right to use certain areas
designated by Landlord for parking automobfles.on a nonexclusive non-reserved basis. Landlord shall have
the right to designate where parking spaces shall be located and may reserve certain spaces from Tenant's
use as Landlord may reasonably require. Landlord shall have the right to require that Tenant pay a separate
and additional charge for such parking. Such charge shalt be at the then prevailing parking rates for parking
In the BUilding's parking facilities; provided however, Landlord will make available to Tenant up to sixty (60)
parking spaces for use by the City's Fire Department at parking rates consistent with the parking rates
charged by the City of San Diego at Its parking facility in the City Community Concourse. Any failure to
require such a separate and additional charge, at any time during the Term, shall not operate as a waiver
or otherwise preclude Landlord from, at some later time, Instituting such a separate and additional charge.

28.2 Conditions of Use. Tenant shall not permit or allow any vehicles that belong to or are
controlled by Tenant or Tenant's employees, suppliers, shippers, customers or Invitees to be loaded,
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unloaded or parked In areas other than those designated for such activities. SEE ADDENDUM PARAGRAPH
12

ARTICLE 27

FORCE MAJEURE

The period for performance of any obligation by either party shall be extended (except for Tenant's
obligations to pay Rent, Additional Rent and other charges due pursuant to this Lease which obligations shall
.n.Ql be extended) by the period of any delay In performance caused by an act of God, labor strike, adverse
weather conditions, shortage of materials, war, invasion, acts of a public enemy, governmental preemption
In connection with a national emergency, riot, laws, rules, regulations or order of governmental or military
authorities, or failure or defect In the supply, quantity or character of utilities furnished to the Building or
Premises (collectively 'Force Majeure Event"), excluding from all the foregoing financial Inability.

ARTICLE 28

LIMITATION ON LIABILITY

In consideration olthe benefits accruing to Tenant pursuant to this Lease, Tenant and all successors
and assigns covenant and agree that, In the event of any actual or alleged failure, breach or default hereunder
by Landlord, the extent of Landlord's liability shall be strictly limited to and shall not extend beyond Landlord's
Interest In the Project.

ARTICLE 29

MODIFICATION FOR LENDER

If, In connection with obtaining construction, Interim or permanent financing or refinancing for the
Building and/or the Project any Mortgagee shall request reasonable modifications In this Lease as a condition
to such financing, Tenant will not unreasonably withhold, delay or defer Its consent thereto, provided that
such modifications do not Increase the rental or other obligations of Tenant hereunder or materially or
adversely affect the leasehold estate created by this Lease or Tenant's rights hereunder.

ARTICLE 30

FINANCIAL STATEMENTS

INTENTIONALLY OMITIED

ARTICLE 31

LENDER APPROVAL

INTENTIONALLY OMITIED

ARTICLE 32

RELOCATION

INTENTIONALLY OMITIED

ARTICLE 33

LEASE INCENTIVES

INTENTIONALLY OMITIED

ARTICLE 34

MISCELLANEOUS

34.1 Governing Law. This Lease shall be governed by and construed In accordance with the laws
of the State of California.

34.2 Headings and Titles. The captions of the Articles or Sections of this Lease are only to assist
the parties In reading this Lease and shall have no effect upon the construction or interpretation of any part
hereof. .
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34.3 Interpretation. Whenever required by the context of this Lease, the singular shall Include the

plural and the plural shall Include the singular. The masculine, feminine and neuter genders shall each Include
the other. In any provision relating to the conduct, acts or omissions of Tenant, the term "Tenant" shall
Include Tenant's agents, employees, contractors, invitees, successors or others using the Premises with
Tenant's express or Implied permission.

34.4 Successors and Assigns, Except as otherwise specifically provided In this Lease, all of the
covenants, conditions and provisions of this Lease shall be binding upon and shall Inure to the benefit of
the parties hereto and their respective heirs, personal representatives, successors and assigns.

34.5 Time Is of the Essence. Time is of the essence with respect to the performance of every
provlslon of this Lease In which time of performance Is a factor.

34.6 Severability. If any term or provlslon of this Lease Is held Invalid or unenforceable to any
extent under any applicable law by a court of competent Jurisdiction, the remainder of this Lease shall not
be affected thereby, and each remaining term and provision of this Lease shall be valid and enforceable to
the fullest extent permitted by law.

34.7 Integration. This Lease, along with any exhibits, attachments or other documents affixed
hereto or referred to herein, constitutes the entire agreement between Landlord and Tenant relative to the
leasing of the Premises. This Lease and such exhibits, attachments and other documents may be amended
or revoked only by an Instrument In writing signed by both Landlord and Tenant. Landlord and Tenant hereby
agree that no prior agreement, understanding or representation pertaining to any matter covered or
mentioned In this Lease shall be effective for any purpose.

34.8 Notices. All notices required or permitted under this Lease shall be in writing and shall be
personally delivered or sent by certified mail, return receipt requested, postage prepaid or by nationally or
locally recognized overnight or same day delivery service which provides for acknowledgment of delivery.
Notices to Tenant shall be delivered to the address specified In Section 14 of the Basic Lease Provisions.
Notices to Landlord shall be delivered to the address specified In Section 14 of the Basic Lease Provisions.
All notices shall be effective upon personal delivery or three (3) days after deposit in the U.S. Mall. Either
party may change Its notice address upon written notice to the other party.

34.9 No Light. Air or View Easements. Any diminution or shutting off of light, air or view by any
structure which may be erected on lands adjacent to the Building or elsewhere in the Project shall In no way
affect this Lease or Impose any liability on Landlord.

34.10 Brokers. Landlord and Tenant acknowledge that the broker(s) who procured this Lease Is,
unless otherwise specifically provided In this Lease, specified In Section 11 of the Basic Lease Provisions.
Landlordshall be solely responsible for the payment of brokerage commissions to such broker, and Tenant
shall have no responsibility therefor unless written provision to the contrary has been made a part of this
Lease. If Tenant has dealt with any other real estate broker or agent or any other person in connection with
the leasing of space In the Building, Tenant shall be solely responsible for the payment of any fee due such
person, and Tenant shall Indemnify, defend and hold Landlord harmless from and against any liability in
respect thereto, InclUding attorneys' fees and costs.

34.11 No Partnership. This Lease shall not be construed to constitute any form of partnership
or Joint venture between 'Landlord and Tenant. Landlord and Tenant mutually acknowledge that no business
or financial relationship exists between them other than as Landlord and Tenant, and that Landlord Is not
responsible In any way for the debts of Tenant or any other party.

I

34.12 Recording. Neither Landlord nor Tenant shall record this Lease nor a short form
memorandum of this Lease without the prior written conseni of the other.
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34.13 Consenl/Duly to Acl Reasonably. Regardless of any reference 10 Ihe words "sole" or
"absolute" (but except for matters which could have an adverse affect on the Building's plumbing, heating,
life safely, ventilating, air condillonlng, or electrical systems ("Building Systems"), or which could affecllhe
exterior appearance of Ihe Building, whereupon In each such case Landlord's and Tenant's duty Is 10 act
In good faith) anytime the consent of Landlord or Tenant Is required, such consent shall not be unreasonably
withheld or delayed. Whenever the Lease grants Landlord or Tenant the right to take action, exercise
discretion, establish rules and regulations or make allocations or other determinations, Landlord and Tenant
shall act reasonably and In good faith and take no action which might result In the frustration of the other
parties reasonable expectations concerning the benefits to be enjoyed under the Lease.

34.14 Exhibits. All exhibits, schedules and addenda attached to this Lease are Incorporated herein
by references as though fully set forth herein.

34.15 Compliance wilh the City 01San Diego Equal 0lmortunily Conlractlng Program. Landlord
shall comply with the City's Equal Opportunity and Minority and Women Business Enterprise Contracting
Programs, approved by Ihe City Council and filed with the City Clerk as document RR-26~3. Landlord
shall submit a Certificate of Compliance with Tille VII of the Civil Rights Act of 1984, as amended, the
California Fair Employment Practices Act, and other applicable federal and state laws and regulations
hereinafter enacted. Landlord understands that failure to comply with the above requirements and/or
submitting false Information in response to these requirements may result In termination of this Lease.

34.16 Disabled Access. Landlord hereby agrees to comply with Ihe California Stale BUilding Code,
Tille 24, and the Federal Rehabilitation Act of 1973. Section 504, Americans with Disabilities Act (Public Law
101-336) Minimum Guidelines & Requlatlons for Accessible Design, and any other applicable, federal and/or
stale laws and regulations hereinafter enacted. Landlord agrees to comply with the City's disabled access
requirements by bringing up to code and making accessible any areas of the Building which deny access
to disabled persons. All such improvements and alteratlons shall be at the sole expense and cost of Landlord
and shall not be Included in Operating Expenses. Landlord understands that failure to comply with the above
requirements and/or submitting false information in response to these requirements may result in termination
of this Lease.

SEE ADDENDUM PARAGRAPH 13

LANDLORD TENANT

The City of San Diego,
a Municipal corporation

By:
;:;Ni':a=m=-=e=-:-------------

Tille:------------

By.4~ ..
~e:~ dl!r?O,v£.r/;IlI;#ir;;rA4?t;£;-r··~

By.
·NO':a::m=-e=-:---------------
Tllle: _

Approved as to form and content:

BY~,m,~bt:
Thle: City Allorney

~ "
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EXHIBIT A-....:.,

THE PREMISES

The Premises description shall mean the area shown on the floor plan below Indicated by the
crosshatched areas.

[To be provided)

1040731lOOOO1 \ 0016181.04
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EXHIBIT B

THE PROJECT

[See attached diagram)
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•EXHIBIT "B"
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LEGAL DESCRIPTION

P.-.RCEL 1 I (EAST 'l'OW2R)

Lots "H", "I", "J", "K", "L" end all that portion of Lot "Gil,lying
. North of the North line ot Broadway, formerly "D" Avenue, as
.established December 3, 1928 and in public use - being the North

20 feet, more or less, of said Lot "G" - all 1n !Hock 39 of
HORTON I S ADDITION, in the City of San Diego, county of San.,Dlego,
state of California, according to Map thereof on file in the Office
of the County Recorder of san Diego County.
PARCBL 2: (WEST TOWER)

All those portion of Lots "0", "E", and "!,", in Block 39 of
HORTON'S ADDITION, in the City of San Diego, County of San Diego,
state of California, described as follows:

commencing at the Northwest corner of said Lot "0";thence Easterly along the North line of said Lot "0", 42
feet to a point; thence south on 8 11ne parallel with and
42 feet distant from the west line of said Lots "0", "E"
and "P", 120.29 feet to I!I point in the North 11ne of
Broadway (formerly "D· street) as the seme is now
established; thence west along the North line ofBroadway, 42 teet to a point in the west line of Lot "p":
thence North along the west 11ne of Lots "F", "E" and
"0", 120.29 feet to a point ot Commencement.

GROUND LEASH I

All thOle portions of Lots ·0", "E" and "P" 1n Block 39 ot HORTON'SADDITION, 1n the City of san D1ego, county ot San Diego, state of
California, described 88 follows:

COlM'lencingat the Northeeet corner ot add Lot "0", asthe same ill shown on said Map: thence West along the
North line of laid Lot "D· 58 feet to a point which is
42 feet East of the Northwest corner of said Lot "D":thence South on a line parallel with and ~2 feet distantform the wet lin. of said Lots "0", "Z" and "F" 120.29feet, more or 18s8, to a point 1n the North line otBroadway (formerly "0" street) as the same id now
established; thence East along said North line ofBroadway (formerly "0" street) 58 feet to a point in theEast line of said Lot "F"; thence North along the Bast
line of said Lots "F", "E" and "0" 120.29 teet, more orless, to thA point of commencement.
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GENERAL D2SCRIP'UON

The Executive complex is comprised of a ~5-!tory high-rise officebuilding located at 1010 Second Avenue rn Downtown San Diego.
Adjacent to the East Tower, an eight-story west Tower provide, an
additional 109,000 square feet of office are.. The East and west
office towers are serviced by an eleven-level, semi-attached 378
apace parking facility of approximately 148,000 square feet •

.'
Located Within the boundaries of Broadway and ·C· street and Firstand Second Avenues, the Executive Complex comprise. the majorityof the city block. Across the street from City Hall, theConvention and performing Arts Center and Horton plaza, the
Executive Complex also enjoys easy one-block access to both Pederaland state courthouses, Once San Diego'S tallest skyscraper, the
bUilding continues to offer stunning views of the harbor and
coronado bridge from many of its 1800 windows.
The East Tower was completed in 1963 by financier C. Arnholt Smith.
Nearly ten years later the Welt Tower waB completed, providing the
project with even greater visibility, and encompassing nearly the
entire city block. Vertical gold-anodlled beam_ surround its
exterior and reflect the concern for: quality and attention to
detail predominant during that period. Three hundred and fifty
tons ot imported Italian marble, rich wood-paneled wall., anainterior brass appointment. create a diltinctive atmosphere which
lingers today. .
91nce 1987, the Executive complex has undergone extensive
renovations designed to restore itB original elegance and improve
tenant services. The complex offers a well-planned mix of retail
services in~lud1ng four restaurants, a bookstore. ~dry shop, U.S.Post Oftice, word-processing .ervice, ottiee supply Itore, jeweler
and dry cleaner:. Accelsible trom the Main Tower i8 anapproximately &,000 square foot outdoor furnished lounge complete
with its own fountain. The Executive complex 11 also home to the
cuyamaca Health and Pitne's Club. pounded 1n 1887, it remainl the
oldest chartered private club in california. Today it boasts an
award-winning aerobics program, offen state-of-the-art circuittraining equipment to its members, and is owned and managed by the
Landlord.
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RULES AND REGULATIO~

1. The sidewalks, entrances, passages, courts, elevators, vestibules,
stairways, corridors and hal Is shal I not be obstructed or used for
,any purpose other than Ingress and egress. The hal Is, passages,
'entrances, elevators, stairways, balconies and roof are not for
the use of the general public, and the Landlord shall In all cases
retain the right to control and prev~rlt access thereto of al I
persons whose presence, In the judgment of the Landlord, shall be
prejudicial to the safety, character, reputation and Interests of
the Building and Its tenants, provided that nothing herein
conta Ined sha II be construed to prevent such access to persons
with whom the Tenant normally deals only for the purpose of
conducting Its business on the Premises (such as clients.
customers, office suppliers and eQuipment vendors. and the IIke)
un Iess such persons are engaged In IIIega I act Iv Ities. No Tenant
and no emp loyees of any Tenant sha II go upon the roof of the
Bul Idlng wltho~t the written consent of the Landlord.

2. No awnings or other projections shal I be attached to the outside
walls of the Building. No curtains, blinds. shades or screens
shal I be attached to or hung In, or used In connection with, any
window or door of the Premises other than Landlord standard window
covering. AI I electric eel ling fixtures hung in offices or spaces
along the perimeter of the Building must be fluorescent. of a
Quality, type, design and bulb color approved by Landlord.
Neither the Interior nor the exterior of any windows shali be
coated or otherwise sunscreened without written consent of
Landlord.

3. No sign, advertisement, notice or handbl II shal I be exhibited,
distributed. painted or affixed by any Tenant on, about or from
any part of the Premises or the Building or the Project without
the prior written consent of the Landlord, except as otherwise
provided In this Lease. If the Landlord shal I have given such
consent at the time. whether before or after the execution of this
Lease. such consent shal I In no way operate as a waiver or release
of any of the provisions hereof or of this Lease. and shal I be
deemed to relate only to the particular sign. advertls~ment or
notice so consented to by the Landlord and shal I not be construed
as dispensing with the necessity of obtaining the specific written
consent of the Landlord with respect to each and every suc~ sign,
advertisement or notice other than the particular sign,
advertisement or notice. as the case may be. so consented to by
the Landlord. In the event of the violation of the foregoing by
any Tenant, Landlord may remove or stop same without any
Ilabl IIty, and may charge tho expense Incurred In such removal or
stopping to the Tenant. Interior signs on doors and directory
tablet shal I be Inscribed, painted or affixed for each Tenant by
the Landlord at the expense of such Tenant, and shal I be of a
size, color and style acceptable to the Landlord. The directory
tablet wi II be provided exclusively for the display of the name
and location of Tenants only and Landlord reserves the right to
exclude any other names therefrom. Nothing may be placed on the
exterior of corridor wal Is or corridor doors other than Landlord's
standard lettering.

4. Tenant shal I exercise extraordinary care and caution that all
water faucets: or ,w8~er apparatu~ are entirely shut off before
Tenant .0r.Tensnt's emploYee~ .Ioave the Building, and that al I
electrIcity, gas or air shall likewise be carefully shut off so as
to prevent waste or damage. Tenant shal I cooperate with Landlord
In obtaining maximum effectiveness of the cooling system by
closing blinds when the sun's rays fal I directly on the Windows of
the Premises. Tenant shal I not tamper with or change the setting
of any thermostats or temperature control valves.

Exhibit "e"
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5. The tol let rooms. water and wash closets and other plumbing
fixtures sha~ not be used for any pujlpse other than those for
which they w~ constructed. and no s~Plngs, rubbish, rags. or
other sUbstances shal I be thrown therein. AI I damages resulting
from any misuse of the fixtures shal I be borne by the Tenant who.
or whose sUbtenants. assignees or any of their servants,
employees, agents. visitors or licensees shal I have caused thesame.

6. No Tenant shal I mark. paint. drl II Into, or In any way deface any
part of the Premises, the Building or the Project. No boring,
cutting or stringing of wires or laying of linoleum or other
simi lar floor coverings shal I be permitted, except with the prior
written consent of the Landlord and as the Landlord may direct.

7. No bicycles, vehicles, birds or animals of any kind shal I be
brought Into or kept In or about the Premises (excluding seeing
eye dogs). and no cooking shal I be done or permitted by any Tenant
on the Premises, except that the preparation of coffee, tea. hot
chocolate and simi lar Items for Tenants and their employees shal I
be permitted provided power shal I not exceed that amount which can
be provided by a 30 amp circuit. No Tenant shal I cause or permit
any unusual or objectionable odors to be produced or permeate the
Premises. Smoking or carrying lighted cigars, cigarettes or pipes
In the elevators of the Building Is prohibited.

8. The Premises shal I not be used for manufacturing or for the
storage of merchandise except as such storage may be Incidental to
the permitted use of ·the Premises. No Tenant shal I occupy or
permit any portion of the Premises to be occupied as an office for
a public stenographer or typist, or for the manufacture or sale of
liquor, narcotics, or tobacco (except by a cigarette vending machl
ne for use by Tenant·s employees) In any form, or as a medical
office. or as a barber or manicure shop. or as an employment
bureau without the express written consent of the Landlord. No
Tenant shal I engage or pay any employees on the Premises except
those actually working for such Tenant on the Premises nor
advertise for laborers giving an address at the Premises. The
Premises shal I not be used for lodging or sleeping or for any
Immoral or IIlegal purpose.

9. No Tenant shal I make. or permit to be made any unseemly or
disturbing noises or disturb or Interfere with OCcupants of this
or neighboring buildings or Premises or those having business with
them, whether by the use of any musical Instrument. radio,
phonograph, unusual noise. or In any other way. No Tenant shal I
throw anything out of doors, windows or skylight or down thepassageways.

10. No Tenant, subtenant or assignee nor any of their servants.
employees, agents, visitors or licensees. shal I at any time bring
or keep upon the Premises any Inflammable, combustible or
explosive fluid, chemical or substance.

11. No additional locks or bolts of any kind shal I be placed upon any
of the doors or windows by any Tenant, nor shal I any changes be
made In eXisting locks or the mechanisms thereof. Each Tenant
must upon the termination of his tenancy, restore to the. Land lord
al I keys of stores, offices, and tol let rooms, either furnished
to, or otherwise procured by, such Tenant and In the event of the
loss of keys so furnished, such Tenant shal I pay to the Landlord
the cost of replacing the same or Df changing the lock or locks
opened by SUCh. lost key If Landlord shal I deem ~t necessary tomake such changes.

12. All removals, or the ~arrylng In or out of any safes, freight,
furnIture, or bulky matter of any descriptIon must take place
during the hours which Landlord shal I determIne from time to time.
with the express wrItten consent of the Landlord. The mOVing of
safes or other fixtures or bulky matter of any kind must be done
upon previous notice to the superIntendent of the BUIlding and
under his supervision, and the persons employed by any Tenant for
such work must be acceptable to Landlord. The Landlord reserves
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the right to Inspect all safes, 'freight or other bulky
articles to beAought Into the' BUlldln~nd to exclude from
the BuIlding a~safes. freight or other~UlkY artIcles which
violate any of these Rules and RegUlations or the Lease of
Which these Rules and Regulations are a part. The Landlord
reserves the right to prescribe the weight and position of al I
safes. which must be placed upon supports approved by Landlord
to distribute the weight. No furniture. packages or
merchandise wi II be received In the Building or carried up or
down In the elevator except on freight elevators and during
such hours as shar I be designated by the Landlord.

1J • No Tenant shal I purchase
maintenance or other I Ike
apprOVed by the Landlord.

spring water. ICe. towel. Janitorial or
services. from any person or persons not

14. Landlord shal I have the right to prohibit any advertising by any
Tenant Which, In Landlord's opinion tends to Impair the reputation
of the Building or the Project or Its desirability as an offIce
location and upon written notice from Landlord any Tenant shal I
refrain from or discontInue such advertisIng.

15. The Landlord reserves the right to exclude from the Building
between the hours of 6 p.m. and 8 a.m. and at al I hours on
Saturday, Sunday and legal hoi Idays al I persons who are not known
to the Building watchman and Who do not present a pass to the
Building approved by the Landlord. The Landlord ,will furnish
passes to persons for whom any Tenant requests the same In
writing. Each Tenant shall be responsible for al I persons for
whom he requests passes and shal I be liable to the Landlord for
all acts of such persons. Landlord shall In no case be liable for
damages for any error with regard to the admission to or exclusion
from the Building of any person. In case of an Invasion. mob
riot. public excItement or other circumstances rendering such
aotlon advisable In Landlord's opinion. Landlord reserVes the
right without any abatement of rent to require al I persons to
vacate the BuildIng and to prevent access to the Building during
the continuance of the same for the safety of the Tenants and the
protection of the Building and the property In the BuildIng.

18. Any persons employed by any Tenant to do Janitor work shal', while
In the Building and outside of the Premises, be sUbject to and
under the control and direction of the superintendent of the
Building (but not as an agent or servant of said superIntendent or
of the Landlord). and.Jenant shall be responsible for all aots of
such persons.

17. AI I doors opening onto publIc corridors shal I be k~pt olosed.
except When In use for Ingress and egress.

18. The reqUirements of Tenant wll I be attended to only upon
application to the Office of the Building.

19, Canvassing, soliciting
and each Tenant shal I
the same.

and peddling In the Building are prohibited
report and otherwise cooperate to prevent

20. All office equipment of any electrical or mechanical nature shall
be placed by Tenant In the Premises In settings approved by
Landlord, to absorb or prevent any vibratIon, noise and annoyance.

21. No air condItioning
Installed or used by
Landlord.

un It or other s 1m I I ar- appara tus sha I I
any Tenant without the written consent

be
of

22. There shall not be used In any space. or In the
the Building, either by any Tenant or others.
except those equipped with rUbber tires and. rUbber

pub I10 ha IIso f
any hand trucks
side guards.

23. No vending machine or machines of any description shal.l be
installed, maintained or operated upon the Premises without the
written consent of Landlord, which consent shall not be
unreasonably withheld, conditioned, or delayed. Landlord hereby
authorizes Tenant to have designated lunch-rooms within,
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machines within those lunch-rooms for the convenience of
the Leased Premises and to install and operate approved vending
Tenant's employees.

24. The' scheduling of Tenant move-Ins shal I
reasonable discretion of Landlord.

be sUbJeot to the

25. If the Tenant desires telephone or telegraph connections, the
Landlord wi II direct eleotrlclans as to where and how the wires
are to be Introduced. No boring or cutting for wires or otherwise
shal I be made without directions from the Landlord.

26. The term "personal goods or services vendor" as used herein means
persons who periodically enter the Building of which the Premises
are a part for the purpose of sel ling goods or services to a
Tenant, other than goods or services which are used by the Tenant
only for. the purpose of conducting Its business on the Premises.
"Personal goods or services" Include, but are not limited to,
drlnklng.water and other beverages, food, barberlng services, and
shoeshlnlng services. Landlord reserves the right to prohibit
personal goods and services vendors from access tp the Building
except upon such provision for Insurance coverage, as are related
to the safety, care and cleanliness of the Building, the
preservat.lon of good order thereon, and the re IIef of any
financial or other burden on the Landlord occasioned by ·the
presence of such vendors or the sale by them or personal goods or
services to the Tenant or Its employees. If necessary for the
accomplishment of these purposes, Landlord may exclude a
particUlar vendor entirely or limit the number of vendors who may
be present anyone time In the Building.

27. Landlord will not be responsible for lost or stolen property,
eQuipment, money or Jewelry from Tenant's area or public rooms
regardless of whether such loss occurs when such area or public
rooms are locked against entry.

28. Tenant shall have the right to sell City memorabilia. reports and other City
merchandise within the Premises.

\
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EXHIBIT 0

NOTICE OF LEASE TERM DATES AND
TENANT'S PERCENTAGE SHARE

To: Date:

Re: Lease dated ,19 ,between Executive One Associates, an Illinois limited partnership,
Landlord, and The City of San Diego, aMunlclpal corporation, Tenant, concerning Suites located
at 1010 Second Avenue, San Diego, CA.

Gentlemen:

In accordance with the Lease, we wish to advise and/or confirm as follows:

1 The Premises have been accepted by the Tenant as being substantially complete In accordance
with the Lease and there Is no known deficiency In construction except as allowed for In the Tenant
Improvement Agreement.

2 The Tenant has possession of the Premises and acknowledges that under the provisions of the Lease
the term of the Lease commenced as of (the "Commencement Date") for a term of
_______ months ending on _

3 In accordance with the Lease, Rent commenced to accrue on _

4 If the Commencement Date of the SUbject Lease Is other than the first day of a calendar month the
Base Monthly Rent will be adjusted pro rata. Each statement thereafter shall be for the full amount of the
Base Monthly Rent as provided for In the Lease.

5 Rent Is due and payable In advance on the first day of each and every month during the Term of
the Lease. Your rent checks should be made payable to at

6 The Rentable Area of Premises Is square feet. The Usable Area of the Premises Is
____ square feet calculated on Rentable/Usable factor of 1.08.

7 The Initial Base Monthly Rent SUbject to modification per Section 3 of this Lease Is

8 Tenant's Percentage Share Is 'lb.

LANDLORD TENANT

executive One Associates,
an illinois limited partnership

The City of San Diego,
a Municipal corporation

By:
·:-:N:-am-e-:------------

. Tltle: _

By:
~N;-a-m-e-:-------------
Tltle: _

By:
N:-::-am-e-:------------
Tltle: _

By:=-:----------
Name:
Title: ------------

104073 000001 \ 00161eUl.
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EXHIBIT E

STANDARDS FOR UTILITIES AND SERVICES

The following standards for utilities and services are In effect. Landlord reserves the right to adopt
nondiscriminatory modlflcatlons and additions hereto:

1 Landlord shall provide non-attended automatic elevator facilities Monday through Friday, except Legal
Holidays, from 7 A.M. to 6 P.M. and have one elevator available at all other times.

2 Landlord shall, on Monday through Friday, except Legal Holidays, from 7 A.M. to 6 P.M., and on
Saturday mornings from 8 A.M. to 1:00 P.M. , ("Business Days" and "Business Hours") ventilate the Premises
and fumlsh air conditioning or heating on such days and hours. Charges for any such excess usage will
be billed monthly and shall be payable by Tenant as Additional Rent. Tenant agrees to cooperate fully at
all times with Landlord, and to abide by all regulations and requirements which Landlord may prescribe for
the proper function and protection of said air conditioning system. Tenant agrees not to connect any
apparatus, device, conduit or pipe to the Building chilled and hot water air conditioning supply lines. Tenant
further agrees that neither Tenant nor Its servants, employees, agents, visitors, licensees or contractors shall
at any time enter mechanical installations or facilities of the Building or adjust, tamper with, touch or otherwise
In any manner affect said Installations or facilities. The cost of maintenance and service calls to adjust and
regulate the heating and air conditioning system shall be charged to Tenant If the need for maintenance work
results from either Tenant's adjustment of room thermostats or Tenant's failure to comply with Its obligations
under this section. Such work shall be charged at hourly rates equal to then current wages for heating and
air conditioning mechanics and shall Include the cost of all parts to repair the system If damages are solely
attributable to the actions of the Tenant.

3 Landlord shall furnish to the Premises, during the usual Business Hours on Business Days, electric
current as required by Tenant for normal office purposes, Including but not limited to fluorescent and
Incandescent lighting and office business machines, Including but not limited to duplicating machines,
computers and communications equipment, Tenant agrees not to use any apparatus or device In, upon,
or about the Premises which may In any way Increase the amount of such services usually furnished or
supplied to said Premises, and Tenant further agrees not to connect any apparatus or device with wires,
conduits or pipes, or other means by which such services are supplied, for the purpose of using additional
or unusual amounts of such serVices without written consent of Landlord.

4 Whenever equipment or lighting (other than Building standard lights) Is used In the Premises by
Tenant and such squlpment or lighting affects the temperature otherwise normally maintained by the design
of the air conditioning system, Landlord will have the right, after notice to Tenant, to Install supplementary
air conditioning facilities In the Building or Premises or otherwise modify the ventilation and air conditioning
system serving the Premises, and the cost of such facilities and modifications will be borne by Tenant.
Tenant will bear the cost of replacement bulbs or tubes for all non-building standard light fixtures.

5 Water will be available in public areas for drinking and lavatory purposes only, but If Tenant requires,
uses or consumes water for any purposes In addition to ordinary drinking and lavatory purposes, Landlord
or Tenant may Install a water meter and thereby measure Tenant's water consumption for all purposes.
Tenant shall pay for the cost of the meter and the cost of the Installation thereof and throughout the duration
of Tenant's occupancy Tenant shall keep said meter and Installation equipment In good working order and
repair at Tenant's own cost and expense. Tenant agrees to pay for water consumed over and above that
required for normal drinking and lavatory purposes, as shown on said meter, as and when bills are rendered.

6 If Tenant requires additional services which are not specified herein and Landlord provides such
services to Tenant, or If Tenant's floor covering or other Improvements are Non-Building Standard, Tenant
will pay to Landlord, as Additional Rent, within thirty (30) days of written demand, Landlord's actual and
documented cost of providing such services.

104073 0Il0001 \ 0016181.04
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EXHIBIT F

TENANT ESTOPPEL CERTIFICATE

The undersigned. Executive One Associates, an illinois limited partnership, ("Landlord'), and The
City of San Diego, a Municipal corporation, ('Tenant'), hereby certify as follows:

1 Attached hereto Is a true, correct and complete copy of that certain Lease dated
_________ , 19 ,between Landlord and Tenant (the 'Lease'), which Premises is located at
,..,...-_.,..,... .,..-__ ..,.,...__ (the 'Premises'). The Lease represents
the entire agreement between the parties as to this leasing, and the Lease Is now in full force and effect and
has not been amended, modified or supplemented, except as set forth in Section 4 below.

2 The term of the Lease commenced on , 19_.

The term of the Lease shall expire on ' 19_.3

4 The Lease has (Initial one):

L) not been amended, modified, supplemented, extended, renewed or assigned.

U -been amended, modified, supplemented, extended, renewed or assigned by the following
described agreements, copies of which are attached hereto (which are hereinafter deemed
to be Included Ih the definition of the 'Lease'):

I

5 Tenant has accepted, Is now In possession of, and currently occupies the Premiseswhich contains
a Rentable Area of square feet.

8 Tenant and Landlord acknowledge that the Lease will be assigned to and
that no modification, adjustment, revision or cancellation of the Lease or amendments thereto shall be
effective unless written consent of Is obtained, and that until further notice, payments
under the Lease may continue as heretofore.

The amount of Base Monthly Rent is Dollars ($ ), and was payable from
_____ ,19_.
7

8 Tenant Is paying the full Base Monthly Rent required under the Lease which has been-paid In full
for.~-.----.--=--_, 19__ . No rent under the Leasehas been paid for more than thirty (30) days Inadvance
of Its due date.

9 Except as provided below: (I) all conditions and work required to be performed by Landlord under
the Leasehave been satisfied and completed, and (II)all sums due from Landlord to Tenant have been paid:
except as follows: _

10 There are no defaults on the part of the Landlord or Tenant under the Lease.

11 Tenant has no right to any concession (rental or otherwise) or similar compensation In connection
with renting the space It occupies except as provided below. -

12 Tenant acknowledges and accepts the Notice of LeaseTerm Dates and Tenant's Percentage Share
dated , 19_ attached hereto.

All provisions of the Leaseand the amendments thereto (Ifany) referred to above are hereby ratified.

The foregoing certification Is made with the knowledge that Is about
to fund a loan to Landlord and that Is relying upon the representations herein made
In fUnding such loan. -
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IN WITNESS WHEREOF, this certificate has been duly executed and delivered by the authorized
officers of the undersigned as of , 19_,

LANDLORD TENANT

Executive One Associates,
an illinois limited partnership

The City of San Diego
a Municipal corporation

By:
·:":N-am-e-:-------------
Tltle: _

By:':":"""" _
Name:
Title: -------------

By:
:":N-am-e-:-------------
Tltle: _

By:':":"""" _
Name:
Title: '------------
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EXHIBIT G

TENANT IMPROVEMENT AGREEMENT

(Landlord to Construct)

Landlord and Tenant are executing simultaneously with this Tenant Improvement Agreement ("Agreement"),
a written lease ("Lease") covering those certain premises more particularly described In Exhibit A to the Lease
("Premises"), In the Building more particularly described In the Lease. Landlord and Tenant agree that
Landlord shall Improve and prepare the Premises on Tenant's behalf and for Tenant's occupancy, on the
terms and conditions set forth In this Agreement and outlined In working drawings to be completed by
Landlord's Space Planner and approved by Landlord. To induce Landlord and Tenant to enter Into the Lease
(which Is hereby Incorporated by reference to the extent that the provisions of this Agreement may apply
thereto) and In consideration of the mutual covenants hereinafter contained, Landlord and Tenant mutually
agree as follows:

1 Representatives and Definitions.

Landlord appoints Landlord's Representative to act for Landlord and Tenant appoints Tenant's
Representative to acllor Tenant In all matters covered by this Agreement. All inquiries, requests, Instructions,
authorizations and other communications with respect to the matters covered by this Agreement will be made
to Landlord's Representative or Tenant's Representative, as the case may be. Either party may change Its
Representative under this Agreement at any time with three business (3) days' prior written notice to the other
party.

Tenant's Representative: Dave Seyfarth or Rhea Kuhlman

Landlord's Representative: Eric Tompkins

Landlord's Space Planner ("Space Planner"): Interspace Design & Development

Contractor ("Contractor"): To be selected as provided below.
I

2 Plans and Specifications.

2.1 Within a reasonable period of time following execution of the Lease, Tenant shall cooperate
with and submit to Space Planner complete Information ("Tenant Information") necessary for Space Planner
to prepare a space layout and Improvement plan for the Premises ("Space Plan") including architectural,
mechanical, plumbing and electrical layout plans and specifications required for the performance of the work
to construct tenant Improvements for the Premises ("Tenant Improvements"). Such plans shall Include but
not be limited to partition layout, reflected ceiling plans, electrical outlets and switches and telephone outlets
and locations. Landlord, Tenant and Contractor shall cooperate to the best of their ability to provide all
Information reqUired for coordination of architectural, mechanical, electrical, and plumbing drawings In a
timely manner.

2.2 It Is understood and agreed that selection of wall paint colors and/or wall coverings and
carpeting will be Included at no cost to Tenant by Space Planner. Any other Interior decorating services
required by Tenant shall be at Tenant's sole cost and expense.

2.3 All plans and specifications are subject to the Landlord's approval, which the Landlord agrees
shall not be unreasonably withheld, conditioned or delayed ..

3 Landlord's Approval.

Landlord may withhold Its approval of any Space Plan Including any revisions requested by Tenant,
Working DraWings, Tenant Extra Work or Change Orders which require work which:

(a) exceeds or affects the structural Integrity of the Building or any part of the heating, ventilating,
air conditioning, plumbing, mechanical, electrical, communication or other systems of the Building;

(b) Landlord reasonably believes will Increase the cost of operation or maintenance of any of
the systems of the Building; or .

(c) does not conform to applicable bUilding code or Is not approved by any governmental
authority with Jurisdiction over the Premises and/or the Building.
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4 Schedule of Leasehold Improvement Activities.

4.1 Space Planner shall prepare the Space Plan In accordance with Section 2 of this Agreement.
Tenant shall approve or disapprove the Space Plan In writing within fifteen (15) Business Days of receipt from
Space Planner rSpace Plan Approval Date"). If Tenant disapproves the Space Plan, Landlord and Tenant
shall, within five (5) Business Days following Landlord's receipt of Tenant's disapproval, meet and revise the
Space Plan to the reasonable satisfaction of Tenant.

4.2 After Tenant's approval of the Space Plan, Landlord or Contractor shall promptly prepare
a preliminary estimate of the cost of the Tenant Improvements ("Preliminary Cost Estimate") described In
the Space Plan. If the Preliminary Cost Estimate Is acceptable to Tenant, Landlord shall authorize Space
Planner to prepare the Working Drawings. If the Preliminary Cost Estimate Is unacceptable to Tenant, Tenant
shall meet within five (5) Business Days with Landlord's Space Planner to revise the Tenant Information so
that the Space Plan can be modified to assure that the Preliminary Cost Estimate Is either (a) no more than
the Tenant Improvement Allowance or (b) In excess of the Tenant Improvement Allowance by an amount
which Tenant agrees to pay.

4.3 After approval of the Preliminary Cost Estimate, Space Planner shall prepare and deliver to
Tenant and Landlord working drawings for the Premises ("Working Drawings"). Tenant's "user group· shall
approve the Working Drawings Within ten (10) Business Days of receipt thereof. Approval of tile Working
DraWings by such "user group· does not constitute approval by Tenant's Building Inspection Department
for building permit purposes. Landlord shall then submit the Working Drawings to at least four (4) separate
licensed contractors who shall bid the Tenant Improvements and Landlord and Tenant shall review all bids
to select the contractor to construct the Tenant Improvements and the final cost proposal ("Final Pricing·)
for construction of the Tenant Improvements In accordance with the Working Drawings. If the Final Pricing
Is more than the Preliminary Cost Estimate, Landlord shall so notify Tenant In writing and Tenant shall within
five (5) Business Days following receipt of such notice either (i) approve In writing to pay the amount by
which the Final Pricing exceeds the Preliminary Cost Estimate, and If It exceeds the Tenant Improvement
Allowance, pay such excess amount, or (II) notify Landlord to revise the Tenant Information so that the
Working DraWings can be modified to assure that the Final Pricing Is no more than the Tenant Improvement
Allowance.

4.4 The Contractor to be selected by Landlord and Tenant shall be duly licensed In the State
of California and shall be experienced In the construction of Tenant Improvements In similar high-rise office
buildings In the San Diego area. The Contractor shall be required to have a minimum bonding capacity
acceptable to Landlord and Tenant. The Contractor shall also be required to provide Landlord and Tenant
with current certified financial statements for confidential review. The Contractor so selected shall contract
dlrecUy with Landlord. .

5 Payment for Tenant EXtra Work.

"Tenant Extra Work" means the amount by which the Tenant Improvement cost exceeds the Tenant
Improvement Allowance. Tenant shall pay to Landlord, within fifteen (15) Business Days of Landlord's written
request therefor, the total amount payable by Tenant for Tenant Extra Work.

6 Change Orders.

Tenant may aU1horize changes In the work during construction, only by written Instructions from
Tenant's Representative to Landlord's Representative on a form approved by Landlord. All such changes
shall be SUbject to Landlord's prior written approval In accordance with Section 3 of this Agreement. Prior
to commencing any change, Landlord shall prepare and deliver to Tenant, for Tenant's approval, a change
order (the ·Change Order") setting forth the additional time required to perform the change and the total cost
of such change, which will Include associated architectural, engineering and construction contractor's fees.
It Tenant falls to approve such Change Order within two (2) Business Days after delivery by Landlord, Tenant
shall be deemed to have withdrawn the proposed Change Order and Landlord shall not proceed to perform
the change. Upon Landlord's receipt of Tenant's approval, Contractor shall proceed to perform the change
and Tenant shall pay for such Change Order oU1of Its Tenant Improvement Allowance or as Tenant Extra
Work, as the case may be.

7 Completion and Rental Commencement Date.

It Is agreed that Tenant's obligation for the payment of Rent for any portion of the Premises tendered
to Tenant from time-to-tlme under the Lease shall not occur until the earlier of (I) thirty (30) days from the
date of Substantial Completion of the Tenant Improvements for such Premises; or (Ii) thirty (30) days from
the date that the Premises would have been SUbstantially Complete were it not for any Tenant Delay as
defined below; or (iii) the date Tenant opens for business in such Premises.

As used In this Lease and this Agreement, the term ·Substantial Completion of the Tenant
Improvements· or "Substantlally Complete· shall mean that (I) Landlord has procured an Authorization to
Occupy /Certlflcate of Occupancy (or an equivalent from the City for such work) and (Ii) such work has been
performed substantially In accordance with this Agreement except for finishing details of construction,
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decoration, mechanical, and other adjustments and other Items of the type commonly found on an
architectural 'punch list', none of which materially Interfere with Tenant's use or occupancy of the Premises
for normal business operations.

As used In this Lease and this Agreement, the term 'Tenant Delay' shall mean any delay that Landlord
may encounter In the performance of Landlord's obligations under the Lease with respect to the construction
of Tenant Improvements because of any act or omission of any nature by Tenant or Its agents or contractors,
Including any: (1) change attributable to changes or additions to the approved Working Drawings or Tenant
Improvements; (2) delay attributable to the postponement of any Tenant Improvements at the written request
of Tenant; and (3) delay by Tenant In the submission of Space Plans and Working Drawings beyond the time
periods permitted by this Agreement or the failure to give authorizations or approvals within the time limits
set forth In this Agreement. Tenant shall pay all actual and documented costs and expenses Incurred by
Landlord, which result from any Tenant Delay, InclUding, without limitation, any actual and documented costs
and expenses attributable to Increases In the cost of labor or materials.

No Tenant Delay shall be deemed to have occurred unless and until Landlord has given written notice
to Tenant specifying the action or Inaction which Landlord contends constitutes a Tenant delay. If such
action or Inaction Is not cured within two (2) Business Days after Tenant's receipt of such notice, then a

Tenant Delay, as set forth In such notice, shall be deemed to have occurred as of the date Tenant received
such notice and continuing for the number of days the Substantial Completion of the Premises 'was In fact
delayed as a direct result of such action or inaction.

8 Construction of the Premises.

Contractor shall construct the Tenant Improvements within the Premises under contract with the
Landlord. Following approval of the Working Drawings and the Final Pricing by Landlord and Tenant,
Contractor will cause application to be made to the appropriate governmental authorities for necessary
approvals and building permits. Upon receipt of the necessary approvals and permits and subject to receipt
of the payment required under Section 5 of this Agreement, Contractor shall begin construction. .

9 Tenant', Punch List. .

9.1 When Landlord has substantially completed the work described In the Tenant Improvement
Agreement, and prior to the delivery of the Premises to Tenant, Landlord shall give Tenant at least thirty (30)
days prior written notice of a meeting for Tenant to inspect the Premises and the Tenant Improvements.
Tenant and lor Tenant's representative shall completely examine the Premises and the Tenant Improvements
and prepare with Landlord's representative and contractor a list of all visible Items to be completed by the
contractor to finish the Tenant Improvements. The list ('the Punchllst') shall be signed and dated by Tenant,
Landlord and the contractor and all Items on the Punchlist shall be completed by Landlord's contractor wlt~ln
thirty (30) days of the date of the Punchlist. Landlord further acknowledges that the rent commencement
date for such space shall be extended one (1) day for each day Tenant Is actually delayed In Installing Its
furniture, fixtures and equipment and moving Into the Premises (as provided herein) as a result of Force
Majeure delays and/or delays caused by Landlord.

9.2 Any Items damaged by Tenant or Tenant's agents during Tenant's move In or occupancy
shall be repaired or replaced by Contractor at Tenant's sole cost and expense, except for touch up painting

. I
which shall be completed at Landlord's expense.

10 Tenant Improvement Allowance.

10.1 Tenant Improvement Allowance, For all space currently occupied or to be occupied by
Tenant In the BUilding from time to time as provided In the Lease (except for any space to be located on
the 11th or 12th floors) Landlord agrees to provide Tenant with an allowance ('Tenant Improvement
Allowance') In the amount of Twenty-Five and 00/100 Dollars ($25.00) per square foot of 'Modified Rentable ~
Area' for all floors which Tenant occupies in their entirety and Twenty-Five Dollars ($25.00) per square foot
of Usable Area on all partially occupied floors which shall be applied to, but not limited to all 'hard' and 'soft'
construction costs, InclUding Tenant's data lines and telecommunications cabling. For purposes of this
Tenant Improvement Agreement the term Modified Rentable Area means all Usable Area ~ the area of
elevator lobbies, corridors and fire vestibules. Landlord shall be responsible for the cost of all electrical,
mechanical and structural engineering and any and all costs of city permits, licenses and fees required In
connection with the construction of the Tenant Improvements and the same shall not be charged against
the Tenant Improvement Allowance. Landlord shall receive no fee for profit, overhead, general conditions.
hi addition, Tenant shall not be charged for the use of electricity, water, elevator or hoists during construction
of any Tenant Improvements.

10.2 Space Plannlnd Expenses. Tenant has selected, and Landlord has approved Interspace
Design & Development ("100') to'provlde space planning and construction document services In connection
with the design and construction of the Tenant Improvements. 100 will contract directly with Landlord for
such services at a cost not to exceed $0.55 per square foot of Usable Area. Landlord shall pay 100 directly
for such services and such cost shall.!lQ! be charged against the Tenant Improvement Allowance.
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10.3 Tenant's Credit. In the evenl the total cost 10 complete the Tenant lrnprovemants Is less
than lhe Tenanl Improvemenl Allowance, Landlord shall provide Tenant wllh wrillen nolice of lhe same no
later than thirty (30) days following Landlord's Substantlat Complelion of such Tenant Improvemenls.
Landlord shall credit the unused portion of the Tenant Improvement Allowance to Tenanl, and Tenant, at
Tenant's sole option, may use such credilto either (i) abate the payment of Base Monthly Rent as il becomes
due, or (ii) purchase furnilure which shall immediately become lhe sole property of Tenant.

11 Building Standard.

Tenant shall utilize Landlord's Tenant Improvement Standards as set forth In the Tenant Improvement
Standards Manual prepared by Landlord, a copy of which Tenant hereby acknowledges having received.
Tenant shall have the rlghl 10 selecl all Items (Including finish materials and colors) of Tenant Improvements
wllhlnthe Premises and elevator lobbies, public corridors and toilet rooms (If applicable) for floors lhal Tenanl
occupies In their enlirely.

12 Shell Construction.

12.1 Landlord shall, atlts expense, provide as part of the Inilial construclion of the Premises the
Iollowlnq il~ms: (i) finished concreto floor (excepl where deleted to accommodate Tenant's future plumbing
requirements) on a single plane' without depression or raised areas; (II) outside walls, structural columns,
demising walls wilh exposed studs to accommodate Tenant's fulure eleclrlcal requiremenls; (iii) 110/200
3 phase power supplied 10a central location withinlhe Building, togelher with eleclrlcal sub-panels as needed
In the Premises; (Iv) sprinkler system for lhe Building shell which shall be deemed 10 include Tenant's Interior
sprinkler system along with the lowering of sprinkler heads to ceiling height and located in accordance with
Tenant's Space Plan; and (v) HVAC main loop ducling which shall not be deemed to Include Tenant's ultimate
ducling dlstrlbutlon, In addition, Landlord's shell construction shall, at Landlord's expense, include all
demolition required by Tenant, handicap code compliance Including any required restroom renovalion,
building standard window coverings and all columns and core walls drywalled, sanded and ready for paint.

13 Tenants Right to Construct Tenant Improvements.

In the event Landlord falls to commence or complete the construction of the Tenant Improvements
as contemplated by this Lease and that failure conlinues for more than thirty (30) days after wrillen nolice
from Tenant of such failure, which lhirty (30) day period shall be exlended by one (1) day for each day that
Landlord as prevented from commencing or compleling the Tenant Improvements by reason of Force
Majeure and/or delays caused by Tenant, Tenant may commence or complete all or any portion of the
Tenant Improvements iri a comrnerclally reasonable manner In accordance wilh the Tenanl Improvemenl
Agreement and SUbject to the provisions of Article 7 of lhe Lease. Landlord shall reimburse Tenant wilhln
thirty (30) days afler wrillen demand for all actual and documented costs Incurred by Tenant In performing
the construclion work following Landlord's default. In the event any amounts so demanded by Tenanl are
not paid when due, Tenanl may offset the costs of construction, together wilh Inlerest on lhe outstandlnq
amounts at tha Interesl Rate, againsl Base Monthly Rent as lt becomes due under this Lease unlil Tenant
has been reimbursed in full.

14 Application 01 Tenant Improvement Agreement.

Landlord and Tenant acknowlsdqa and agree thaI all terms and condilions of lhis Agreement shall
apply to the initial premises 10 be occupied by Tenant pursuanl to lhe Lease, any premises In the Building
currently occupied by Tenant (if any) and any and all premises In lhe Building subsequently occupied by
Tenant pursuant to lhls Lease during lhe inilial Term and any extension thereof.

15 Miscellaneous.

In lhe evenl of any confllcl belween lhe lerms of lhls Tenant Improvemenl Agreemenl and lhe Lease.
lhe terms of this Tenant Improvement Agreemenl shall control.

I

LANDLORD TENANT

THE CITY OF SAN DIEGO,
a Municipal corporation

By:
N=a=-m=-=e::'":--------------
Tille:------------
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EXlllBIT "l"

e.ANITORIAL SPECI:ICATlm:Se

(T~is language is ta~ar. d:rac~ly :rc~ Landlor='s
current contract w~~~ :h~ 5gr~ic~ ~=ovi~e=l

Restroom Services
SMITATION It is the Inten t of this specification to keep restrooms
thoroughly chan and not to use disinfectants to mask odors.
Odorless disinfectants shall be used. Remove all waste paper and
refuse, including soiled sanitary napkins, to thl"designatl"d refusl"
ar!"a. All waste recpptacles are to be thorougilly cleaned and ne~
liners installed. Restock toilet tissue, toilet seat covers, to~el
displ"nsers, soap dispensers and sanitary napkin dispensers.

.'DAILY Cl!"an/disinfect all basins, bowls and urillals with approvetl
9l"rmicidal so Iu t Icu , include till"walls near ur ina ls , Special care
must be t aken to inspec t and clean areas of difficult acce ss , such
as til!"unde rs Ide of toilet bowill and urIue la. to .prevl"lItbu ilr' "P
of calcium and iron oxide deposits. Wash both sides of all toilet
seats with appr?ved germicidal solution and wipe dry.
DAILY Clean/polish all mirrors, powder shelves, bright work (include
exposed piping below basins/bowls/urinals), towel dispensers,
receptacles and any other metal accessories. Contractor shall use
only non-abrasive, non-acidic material to avoid causing damage to
metal fixtures.
DAILY D~np wipe all til!"d wails and metal
doo ra 118ing approved 9prmlcir1al 1I0111tioll.
wiped dry to an uniformly brigllt appearance.
all partitions, ledges and mirror tops.

toilet parti tions and
"11 Illlrf~c~RIlh;lIJhI!'

Dust the top !"ug!"sof

DAILY Floors shall be swept clean and wet mopped, using the approved
germicidal solution. Flood rinse floor and direct clean water into
floor drain. Floors shall then be wip!"d dry and all water marks anu
stains shall be wiped frOID walls and partitions.
DAILY Report all restroom fixture deficiencies promptly to Manager.
w~t~LT H~chin~ scrl.h ~ll reRtroom flnorll with ;lpptovl",1g~lmlci'l;ll
solution. After scrubbIng, floors shall be thoroughly rInaed with
clean wa ter and dried. All wa ter Inarltssha 11 bf' rpmoved from wa lis,
partitions and fixtures. Apply tIle approved floor finisll.
WEE7\LY Wash all walls and partitions with water and germicidal
solution. Wipe dry and polish to a uniformly brIght cond~tion.
1l6EKLY Brush ceiling vents and thoroughly clean all light lenses.



�leyators ~Il~ ~3calators (illCludillg P~r~iny Al~~91

DAILY All mar){s, streaks and slIIudges shall be removed f rom all
interior and exterior surfaces, including ceiling lenses, va l l s ,
Ilandrails. doors, jambs and call plates by ~iping with ~ clean dry
cloth. Contractor 'oilll be held rl!'sponsillle for any r.laJftage-to existing
metal sealant due to unau tho r ired t re a tment .

DAIL'{ i:levator floors will be thorouqhly cleaned, vacuumed or Sll~vt,
mopped an~ dried with ~pecial care taken to clean corners, crevices
and dong e'lges.

DAILY Remuve ~elJr is and stains fOl_ ,,11 saddles allll door trackR/!'Itep
treads, combs arul floor covel' plates at all levels. .1

VELKLY Thoroughly clean/polish all interior and exterior surfaces.
Steel wool clean all thresholds and thoroughly clean all step treads,
combs and covel' plates at landings.

MONTifLl Wipe clean ent Ire call ceilinq, incluJinq lamps ami fixtures.
Shampoo cab carpetinq, Inachine scrub and refinish as appropl'idte,
any lIard surface floorin9·

...finan ted :l"d COINnonhe.,,,,

DAtU Secure a It lighting as soon 18 p088ible. Itlulninate only the
immediate \lork area as required.

DAny Pol ice all stairwells, reIDove all debris and obstructions.
Sweep, dust mop and damp mop as required.

DArty Clean/polish all glass doors, qla88 partitions and fl·aJftlng
to a bright condition, free of dust and streaks.

DAny Dust wi pe, IIi th t.reAt.ed clot.h, all horhontal surfacell within
reacll, Including ledges, sills, JDoldil19 and furniture tOPI, sidel,
legs and glass coverlngs. Spot clean as ne-cellary. All papersdnd
folders left on desks and cabinet. will not be removed.

DAILY Clean/sanjtiJe all telephone receivers.

DAILY Spot clean all vertical surf4ces, brlqhtwork and fixtures to
remove qraffiti and soil, with special attention near switchplates,
waste receptacles, cigarette urns, door handles and fr~es ..

DAILT Clean all chalkboards/lielBa'le boards and/or trays except where
written text hal not been erased br tenallt.

DAILY Clean/sanitize and polish all drinking fountains.
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DArL.l Po l Lc e all interior planters, r~mov,! debris and 9POt::~s:l
exterior surfaces as necessary.

DArtT Empty and clean all \laste recel-ltacles. ciCJaret~e urr.s in.!
ashtrays. rtemove all trash to designated t rash ar ea , r ee l aca t~'a;h
liners and ~ater or sand ad appropriate for cigarette u~ns.

DAli.T ~L ustr/v acuue all lJpholstl'L'l'u fu rn i tu i e u necessary.

DAlL! 7acuUJn all carpeted floors/mats, :noving light fUl'nlture SUC:I
as chairs, ~aete recept ac les .and urns. 7acuum under a 11 desks, l.lqe
furniture and along base of all vertical 3urface~ where posaible.
Carpeting shall be spot cleaned of soils as necessary.

DAILY Dust mop all hard surface floors witll a treated dUlt :nop,
moving light furniture where possible. Dust mop under all desks and
large furniture wllere possible. Hard surface floors shall be~spot
clea/led, wet mopped and spray buffed as necessary to remove soil,
sCIIH InarkR and preserve tile floor Huish.

DAILY Replace all furniture and/or acceuol'ies :novell to acccmmoda t s
clealling to original position.

DAILY rtelnove all re fuse to the des i90a ted r e ten tion or trash area.
as appropriate.

HONTHLY Dust all high reach areas and fixtures beyond reach fOl'
dall y dusting.

HOHTHLY BrllsltlvAcllllm all wall amI ce il inq "elltll ~nd grills.

KOIfrnLY rtecondition all hard surface floors and vinyl base to
provide a level of appearance equivalent ~o a completely refinished
floor. All wax marks shall be removed froln walla, doors and f:·aJRes.

QUARTERLY(OPTIONAL) Wipe clean 1/4 of all light fixture covers,
sclledulell to include all fixtures annually.

QUARTEitLY(OPTIONAL) Wash all plaza leve I \l Indcvs , in t erIc r and
exterior.

HOHTHLY- SECUR.ED VAI1LTS Clean and refinish as necessary all hard
surface floor in secured vault areas. Contractor is responsible to
coordinate scheJuling for such service with Manager and Tenant(s).

KUtTI-SIIIFT OPERATIONSThe followlng areas shall receive add l t icna I
cycll's of policing service~ and removal of traell:

ROKE

OR REOUEST - CORSnU1C1IOMcr.EAH l1P Contractor shall render a
thorough clean ing of all new or re-constructed ,pace, incl ud illg
removal of trash. duetinq. window cleaning. vacuullling/floor finishing
or other cleaning lervices required to prepare the ,pace for tenant
use at no additional COlt to "anager.
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Grounds, Receiving ~nd Service Areas

DAILi i'olice entire exterior perimeter of premises, including
landscaped areas, sidewallts, stonn and "entilation grills, Sweep
and remove debris as necessary, Clean/polish all handrails aroundthe building exterior and exterior stairways,

DAILY Empty and cleai all waste receptacles and cigarette urns.
Remove all trash to designated trash area, replace trash liners and
water or sand as appropriate for cigarette urns.

.'DAILY Deposit all collected trash and debris, except construction
material, into the appropriate bins, compactors or balers.
DAILY Sweep and mop entire Receiving Area, with a disinfectantdeodorizing solution.

W'Et""tJ.i Machine BC1·ub en tire Rece 1v ing Al'ea, thorollghly rinse andsqueegee dry.

Vl:J:;JtI,YMachlne scrub ute-rior waUtways with sealed cement cleaner,rinse and squeegee dry,

WEtXLY Sweep and 1lI0P, as needed, all other service area floors.

Drivewav ~nd P~rking Areas

DAILY i'ollce all parking areas. Remove all automobile petroleum
deposits and other debris, empty and clean waste receptacle'S and
cigarette urns . Remove all trash to duignated trash area, replace.
t rash liners and water or Rand all appropr iate for cigarette urus .
WEtXLY Power sweep entin parking Eacili ty, inclUding corners anot
bellind car stops, using portable equipment, shovel, broom or otller
means to sweep vacuum areas unaccessible to mechanical sweeper.
MONTHLr Degrease parlting stalls to relnove res idual au tOlllobilepetroleum deposits.

QUARTERLY Machine scrub floors, drivt'ways and parking islands with
sealed cemen t cleaner, rinse and squef."gee(h·y.

Exhibit "1 ".- , Page 4
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Dav ~aid(sl ~nd ?orter's)

Cnntrac~or ahall provide O~! ( ! I lIlaid(a)or O~r ( ! 1 porter(s)
five days ?er ~~ek. Aaaignment. duties and schedule. of day maid(a)
and/or ?or~er(a) shall be as directed and adjusted from :~e to timeby Manager.

Typical duties of day maid(a) and/or porter(s) are a8 follows:.
a. ?OL:CZ Common Area. and, as neceslary, clean entry glass and

hardware, du.t 1Il0p/vacuu.floor., empty valte receptacl~s andclean cigarette urns, .
b. POLICi; and maintain elevator cabs ~d esc.alaton free ofdebria;

.>c. POLru: all restroolllB,restock 8upp!iea u necessary;
POLICZ all stairwell.;d.

e. POLlCt all utility areas; •

f. POLtet and lI.lintaingrounds, planting, valkways, parking andpatio/plaza area.;

g. POLIU: all refuse areu, depositing all debru and vaJlte uto
appropriate bins, compactor. or baIera;

h. ?OLIct all vacant suites scheduled by Manager, vaCUUIII Uneces8ary;

i. Service tenanted areas not accessible to night cleaning crew
as sch~duled by Manager.

j. Set out rain Illataas neceasary;

It. Reapond to cleaning IIsiqIUlenta, coraplalnts and dlIections fro,.Manager's office.
Window Washing

The exterior windows of the office tover and annex will be cleanedthree (3) times per year.

Ex.'1ibit -1·, Page 5
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1. Floor/Suite,
Lease Between,
Datedl
Term:
Commencing:
square Footage,
Comments:

2. Floor/Suite,

Lease I!etween:
Dated.
Term:
Commencing:
SQuare Footage.
Comments:

3. Floor/Suite,
Lea,e Between:
Oated:
Terml
Commencing.
Sauare Footage,
Comments.

4. Floor/Suit,,:
l.ella8Between,
Dated:
Term,
Commencing:
SQuare Footage:
Comments I

~. Floor/Suite:
L.eaae Between.
Dated:
Term,
Commenolng.
Sauare Footagel
Comments,

6. Floor/Suite,
Le •• e Between,
Cated.
Term:
CClIMlenclng,
Sauare Footage,
Corrmentll

EXHIBIT "J"

SUMMARY O~ ~XISTING
CITY OF SAN DIEGO L!AS!S

3rd Floor East/We.t Towers - Suite 300
SFI XV Realty Fund Ltd., (Landlord) and
The city of 9an Clego, (Tenant)
MIlY 3, 188&.
eo Montha
September 1, 198&
21,0,",0
On Month-to-Month holdover effective
Ootober 1, 1880.
4th Floor East/West Tower
Sultea 400/.44 ~
6th Floor Weat Tower - Suite eeo
I!FI XV Realty Fund L.td" (Landlord) and
The City of San Diego, (Tenant)
March 28. 18U
80 Months
Ju Iy HI, 1aee
30,216
L.ease Modified to commence Se~temb.r 20,
1988 and expire September 30, 1991,
On Month-to-Month holdover .ffeetlve
October 1, 1991,
8th Floor !ast Tower - Suite 500
Executive One Associates, (I.andlord) and
The City Of San Diego, (Tenant)
May 9, 1991
Month-to-Month
June 1, 1881
4,000
None
8th Floor East Tower - Suite 800
BFI XV Realty Fund L.td., (Landlord) and
The City of San Diego, (Tenant)
July 21, 1888
80 Months
November 1, 1988
10,&71
L..al. Modified to Oommence March 23,
1987 lind explr. March 31, 1182.
8th Floor East Tower - Suite 800
SFI XV Realty Fund L.td., (~andlord) and
The City of San Diego, (Tenant)
March 28, 1988
80 Months
Ju Iv 15, 1888
8,9UZ
Lea.e ModIfied to oommence September 1,
1888 and expire Auguat 31, 1981,
On Month-to-Month holdover effective
September 1, 1981.
l1tn Floor East Tower - Suite 1100
12th Floor I.at Tower - Suite 1200
!xeoutlve One Aaaoolate., (L.andlord) and
The City of San Diego, (Tenant)
November 9, 1"0
eo Month.
July, 1, 1881
17,824
Common Area square footage of e~5 IQuar.
feet to be deduoted lind Tenant charges
based on 17,279 square feet.

1 of 2



7. Floor/suite,
L.e ••• Between:
Dated:
TBrm:
Commencing:
SQuare Footage:
Comments I

TOTAL SQUARE FOOTAGE,

15th Floor East Tawer - SuIte 1818
E~eeutlve One A••oerate., (LandlOrd) and
The City 0' San Dillgo, (Tenant)
March 10, 1981
eo Months
July 1, 1987
1,998
None

9~,5eo Rentable square Feet

,

2 of 2
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TENANT AReA
, • Oem I sing W& I I :

a. 2-'/201, 2~ gauge metal studs. 244· on center with
seismic bracing. sound caulkln; between slab. track.

b. 618" T~~e "X" drywall. one layer each aide of studS.
c. HeIght from floor slab to e" above CII IlnQ grid • 9

feet for non-abated s~Ace, slab to slab for abated
a~ac •.

d. Wal I taped smooth and sanded to reQelve paint or
wa t I cover t ng,

e. Wa\ I cavity Insulation by Owens corl'llng, "sound
Attel'luatlon Batts", 2-'12" batts.

f. Caulk around conduit and other through wal I
penetrations. caulk entlr. perlmetlr of dr~w.1 I. at the
floor. Two beads of sound caulkll'lQ at mul I Ion
eonnectlon. A~pl~ continuous compr.sslon tape betwe.n
the grld/tl I. and toe track,

g. 8'-0. batta of oel ling l"sulatlon are to be Installed
...... ~'.' .. <4'.0. eacn side of wall, cwen. corl'llng, "Sono latts"
,~__. :;;';::~o:::",:.::-'~"':':'.~'."',:.F.S •. -~!.;'·'.;~I(raft_.:-~f~c,,- ue, 2-112", (NOn-abated space
;;::;:~>:.:i'~~:-L~:...~..-.....:~~,'~.n.:lt~_·:::~~·:-:~·:~::':':~:;~·::'···..- _..r:..."..:';<

: ,~~~::.:::.2 ;'.:" ..I!"IterIor pari (t i'on'j :.'::. ' ':.'::'~.~."._.-:,..
'. i

- ...'-'-- .- -
- ,_ -,__ 0".

,-_ .._-_._- _._. -~---- ...- _...- - _. ...- .' ~ ..a. 2& g-au;.--· metiT--atubs ;--24"- ··on center
~raclnQ, sound caulk'"; at track to alab,

Wi tl'l .•• 1 sm I c -.

,b, .'&/8' Type .x· clr~watl, on. la~er eacl'l .Ide of .tudS,
.ound~eaU)klng at the ela·b.

c. HeIght from',f1oor alab .to celll!"lggrld, s,·a-,-
-' . -

d. Wal I 'taped smootl'l and sanded. to_ rGcalve ~alnt Qr

W~ I I ee~~r I ng.

J. Corrld¢r coor:

a, 3'-0" x 8'.401 X 1 3/"- ac t ld core 'flusl'l,' prcmiioiffi~j"a::;::
WQi~~~ ~i~h ma~~~ln; h~~dWQ~d edgos.staln and two
coats of varnish finish to matoh owner': sampie,



b. 3'-0" x a'-6" x 3-3/~" anodized gold aluminum door
frame by ACI. 20 mlnyta fire rated with rating laoal
attaQ~.d to hInge aide of frame.

e. Soh I age .1.;403P-OeL.-eO& entry looklet pa I r , "Fll'lode."
styte lever. gold .eoa finish, Russwln Mortlze
cy IInder, 0-1/2 e002N 1-1 /~".

d. McKinney 4-1/2" x 4-1/2", TS2'14 bal! bearing hinges. 2
~alrl, at labeled doors and deers wltl'l olo,erl.

e. LoN .4040 cl~s.r, .33 fInish.
" QualitY door ato·p•• 432ES. 1 &/8" helgnt. 1513 finish.

g. Reese throshOld .s~e!CUR, 1 3/4" Wide car~.t separator
at 20 minute labeled deors. color to b. anodized
blac\(.

h. Ree •• astragal, .Z7e-CUR at ~alrs only. Color to b.
anodized black.

I. Ree •• smokeseal F7i7 at head and Joint ••

~. Interior Coor:
a. ~'_OM x 15'-0· x 1 3/~· solid core flUsn, ~r~lum grade

.wall"!lolt::-.wltl'l matChl.ng .. hardWood edgee. Stain and two
','coats-:o'fvarnlal'l fln"lh',to match':'owne,." ,.am~le •.

..'.:' ~-:~.~,,~~:{,>:-:~.:,~~.- :-:~ ';',~:~.'. ~.:>'::._~,_.,~.:.''':.,,:::;:.:-;:::~~''::>. .~:, - :.''.,,::",:,.' :..,
b. ' 3'-0·"" .x·,,'.;2·- x:3':"3/~·· black· anodized .alumlnum.door

f r&me-:b~-.:;-'\01;:; 20 :'in I nute '.' I re ·j·ated with -: .ra t I nalabe" .'
.tt"ched-to"l'rln;8"1iI1c1Cf..::ef ..fr.am • .-_,I"_aa~0r.)' fl"l.h ,"to tie.anod I zed b I acl<, - ,--- --_ .. _._-..

.Ol:lt Ion 1 I
Coor, dOQr frame and-hardw,ro described

above, wltn $c::nlage ~c'OS,_!n:! finton,
:;;~.;~l~!'" !~t~l'\se~. "Rhodes" liI,:ylolever, e13
finiSh (darK bronze).

o~~!~n 2: ~eor, deor frame and hardware dosc::rlbed above
--'----w-lth--sQi"Ilage ~c60po, 6i3 nn;:;h. !~te!",!or !=~~~~t

OPCHH'd With key from outside, "RhOdeo' style
laver, e1~ finish, Flus8wln key-In-Knob cylInder,
q~5KOi. e13 fl~19~.



option 3: oocr, door frame Ind hardware describedabove wIth Sc~laQ •• C~OS, e13 finish, privacy
locKset, ·~nQd.s" style lever, e,3 finish.

&. ~Ight ~Ixture:
I. 2')( 4' fluor •• cent fixture, Lolthonla, parabolic

troffer •• ZPM3-340, 38 deeo louver. 18 eel I•• provide
_with slectronlc bll laata and Ootron 1-8 lamps, per

SOG&E specifIcations.
b,

-2'x2' fluorescent fixture, ~Ithonla,
troffer. 8;PM3-2U40-i, 3- deep louver.
Provide with .'ectronlo bll listS and Oo1:ron
per SCG&E soeclflcatlon.

parabo lie
9 celiS.
T-8 lamoa.

Fluorescent down I Ight, LottMonl.,
7AR, clear finish.

e. AooustlC eel' InAI

TwIn Tube, e.F-131T-
c.

I. Chicago Metlll Ie, standard 2x2 orld, Intermediate duty
with mItt. w~lt. finish,

b. Oeloto)( -My tone" barOQue tl Ie, 2')(2'x3/4-,
Tegular .

lay In

. .. '-- ." F're spr Ink Iorl _':. -'
I. cropsandrecea.ed ~ead. wIth chrome elated heada and

White enamel trim. .'
8, ealntl

a. - TwO coats of _.fJ at PI Int over -or Imer.

a. e~rpet I On Ignweave, Tempest I I-~ 32 01, ever _3-/8· Nova
~~d by Stcl~=r-LI't TG~tl I. products Co,

b, VInyl comPOQltlQM ti ieD: Afm;~r;~;.

a. 4U Aopoe ruccor straight or coved base.



11. WI~dOw coverlnQ:
Vertical bl I~ds: 3-1/2" wldO, vln~1 bl IndS b~ ~o~v.rdrape,
Vinyl Mlat, sunscreen pattern No. 21, SIGrra Snow. Ilrlon
ral I without valance.

- -12. ~Ig~t control system.
a.
b.
o .

~IQht_O-Matlc .• 01.072.
~Ight-O-Matlc •• 01-083.
~Ight-O-M.tlc .• 01-0S2.

••
•

• Cel I In; mounted occupancy sensor for rooms u~ to sac square
feet.

d. ~1;ht-O-M.ttQ •• 01-131. ••
•• Wal I swItch occupancY sensor for rooms u~ to 200 sQuare feet.

13. ~liht SwItch;
a. switches: Bryant or

hlndle,.
eQual, Model CS120-8W. whIte

b. Platell Bryant or equal,. Moael S1371, .&meoth finish.
Whit.. (~I;ht swltche. to be u.ed In are.a with no
I Ightln; control system).

1~. ~loor outlet:
a. ElectrlO floer outlet (dUPI.~) with Hubble SA_Z521 box

and SA S3826 coverlnclualn; cuttln;. c~rlna and grout.
b. Phoneldata floor outlet with Hubble SA 2521 box and SA

SU29 cover.
1!. TeleOhone/Cata Will outletl

&.~_eov.rpl&i. by_phon. _cOmpany. Match·other plate ••
1a. - 'j'an;\~~ !~ !-t S' (lna:-

a , . PrnQo II-to o!X 1_G_TM-277~2eKT (i IRg I~ f~e:itw 1th Srun
. i~doFi.

b. ?reacQ! lt$_ .~X2_G_TM-277-2CKT (double .ace) wlt~ green
l~~~~r~. . -



17. HVAC:-a. Tnermestats: Johnsen controls .T~03, 00" A.F.~. center
above light switches where a~prorlat •.

1:1. Cal I I ng d If fusers. Krueger Manufactur I ng co., ser Ies
eooo. ~.rforat.d with matte white finish.

c. Return air ;rl lies. Krueger ManufacturIng Ce., Serl ••
8000.

18. Low Partition:

A.
with drywa I I

atal)!I Izlng2-1/2" 20-;AUge metal stud~ • 2~" o.e,cap, h.lght from 42" to 7S" ·wlth 2'x2'
posts red headed to tha slab. 4'-0" o.c,

18. Fire !xttngulsher Cal:llnet:
a. S.ml-rec.ssed ~ar ••n Model 2409-R3, 101 Id door, rol ledseml-r.c •••• d, white flnlsn, red die-cut lettering,

handle.
20. EXIsting StaIr Coor Hardware,

a~ corbin, unit ~ockset 300 Serl ••• '12LA E••• X I.ver. 813
flnlsn. RUeswln key-ln-kncD Oyl Inder 488K13.



• Donovan <7> Irvina'~~~~~~--=::......:..-==..; b -
G R 0 U P. INC.

September 5, 1991

Mr. Jerry J. Ong
Vice President
.Jupiter Realty Corporation
919 N. Michigan Avenue
Chicago, TIL 60611

RE: Letter of Intent

Dear Jerry:

Enclosed are two original Letters of Intent to be executed by you and
returned' to us by Monday, September 9, 1991. In addition, please
include a draft lease document with an amendment incorporating all
negotiated issues addressed in the Letter of Intent.

If you have any questions or comments in the interim, please call.

Very truly yours,

DONOV ANIIRVING GROUP. INC.

¥-::-~.~-
John B. Donovan
President

JBD/CAI/jg
Enclosures (2)

cc: Maureen Stapleton
James Spotts

619' 238 '43~3 • 501 West Broadway. Suite 1360 • San Diego. CA 92101 • FAX: 619· 238 ·1025
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!&.tier of Intent

September 5, 1991

Between Executive One Associates ("Landlord")
and

City of San Diego ("Tenant")

Landlord offers to lease to Tenant certain premises ("Premises"), as hereinafter
described, in that certain office building ("Building") located at 1010 Second
Avenue, San Diego, California 92101, upon all of the terms, covenants and
conditions set forth in this Letter of Intent. This Letter of Intent is intended to set
forth the basic business terms of the lease.

1 . PROJECT: The Executive Complex, San Diego, California ("Building").

2. RENTABLE AREA AND LOCATION: The initial space required by Tenant
shall be up to a maximum of 129,505 rentable square feet. The actual
amount of space to be occupied by Tenant may be less depending upon final
space planning, "must take" space (i.e., future availability accommodating
City departments vacating other buildings) and expansion options.

All usable square feet (USF) and rentable square feet (RSF) measurements
shall be determined in accordance with the Building Owners and
Managers Association (BOMA) Standards for Measurement of Commercial
Office Space (ANSI Z65.1-1980). All measurements shall be subject to
remeasurement after Tenant moves into the Premises. After such
remeasurement, all provisions of the lease which vary depending on square
footage, shall be adjusted to reflect the actual square footage.
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The space available in the Building to the Tenant includes the following
locations and square footage:

:Ek!m.:
3rd
4th
5th
6th
8th
9th
10th
11th
12th
Total:

Rentable
Square Feet
22,154
20,930
20,948
20,913
8,912
8,912
8,912
8,912
8.912
129,505

Landlord agrees that the loss factor from usable area to rentable area on
floors that are fully occupied by Tenant shall not be more than eight percent
(8%) and if such loss factor is in excess of eight percent (8%), Tenant shall
not have to pay rent attributable to the square footage in excess of the eight
percent (8%) loss factor.

3. LEASE TERM AND COMMENCEMENT DATE: The initial term of the
lease shall be for ten (10) years. The commencement date shall occur upon
substantial completion of required tenant improvements for all currently
occupied space and new space, and Tenant's occupancy of all space. For
space Tenant currently occupies in the Building ("occupied space"), the
rental rate for occupied space shall be reduced at the beginning of the
month which follows the month in which a Letter of Intent is mutually
executed to reflect the base rent rate set forth in Section 5 of this Letter of
Intent ($1.35 RSF). The balance of the space shall be occupied upon its
availability and/or requirements by Tenant. In no event shall the term of
the lease be extended for any additional space taken after the initial block of
space. Tenant shall have no obligation to pay rent on any space (except for
occupied space) until the tenant improvements for such space have been
substantially completed pursuant to Tenant's final plans and
specifications, and Tenant can reasonably conduct its business in said
space.

There shall be a single lease encompassing the occupied space, initial block
of space and all future expansions including "must takes" and all other
options.
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4. CANCELLATION PROVISION: Tenant shall have the unilateral right to
cancel the lease for the entire premises or any portion thereof at any time,
and for any reason whatsoever, after the 7th year of the initial lease term.
Tenant shall provide Landlord with at least six (6) months' prior written
notice of its intent to cancel. There shall be no termination penalty for any
space occupied for five (5) years or more. If Tenant occupies additional
space after the initial lease commences and occupies that space for less
than five (5) years, then Tenant shall pay as an early termination penalty
any unamortized tenant improvement monies and real estate commissions
spent specifically for that space, amortized on a straight-line basis.

If Tenant utilizes the refurbishment allowance described in Section 21 of
this Letter of Intent, there shall be no penalty if the space is occupied for a
minimum of two (2) years after that expenditure.

If Tenant exercises either of its renewal options described in Section 12 of
this Letter of Intent, Tenant may not exercise its cancellation right to be
effective before the end of the third (Srd) year of each option period.

If Tenant exercises its contraction rights described in Section 14 of this
Letter of Intent, no penalties shall be incurred.

5. BASE RENT: The base rent for all space in the Building (not including
storage space, if any) shall be $1.35 per rentable square foot per month, fully
serviced. This rate shall remain flat over the initial term of the lease.

6. OPERATING EXPENSE AND PROPERTY TAXESCALATION: The lease
will contain an escalation clause (rent adjustment) with Tenant being
responsible for its proportionate share of increases in direct operating
expenses and property taxes above a base year which shall be defined as the
Building's operating expenses and property taxes for calendar year 1992. If
the Building does not have at least ninety-five percent (95%) of the rentable
area occupied at any time during such base year, then the base year
operating expenses and property taxes shall be increased to reflect what
such costs would have been if they had been calculated on the basis of
ninety-five percent (95%) occupancy and that amount shall serve as the base
from which Tenant shall pay its pro rata share of any increases over and
above said base. Likewise, if after extrapolating to 95% occupancy, the
Building's direct operating expenses and taxes decrease, Tenant shall
receive a rent credit reflecting such decrease.

For purposes of calculating Tenant's "pass-throughs" on increases in the
Building's property taxes, Tenant shall receive a cap on the maximum
increase of two percent (2%) of the previous twelve (12) months' property tax
costs.
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In the event the Building is sold during the initial term of this lease or any
extension thereof, Tenant shall be exempt from a pass-through of any
increases in property taxes relating to a "change in ownership" as that
term is defined in California Revenue Taxation Code Sections 60 through
68.
Landlord shall cap the annual increases over the base year operating
expense amount by five percent (5%). Such cap shall operate on a
compounding but noncumulative basis. In other words, in no twelve (12)
month period after the base year shall Tenant be liable for an increase in
the operating expense amount per RSF in excess of the specified cap
amount multiplied by the operating expense amount per RSF for the prior
twelve (12) month period.

To be attached to the lease will be a list of exclusions from operating
expenses, which sets forth those categories of expenses which should
properly be excluded from operating expenses.

7. RENTAL ABATEMENT: The rental rate stated in Section 5 above does not
include nor contemplate any rental abatement.

8. PARKING: Tenant shall have the right to lease up to one (1) parking space
per 1,000 rentable square feet leased at the then prevailing market rates in
the Building's parking garage. Tenant shall have a one-time right to waive
all or any portion of the parking allotment prior to taking occupancy of the
specified space. If Tenant waives its rights to any portion of this allotment,
then Landlord will reduce the rent on the space qualifying Tenant for said
parking allotment by $.03 per rentable square foot per month. Tenant's
right to waive the parking allotment will apply to all future space as well
and shall be exercised prior to occupancy of said space.

9. SPRINKLER INSTALLATION: Landlord shall, at Landlord's sole cost and
expense, provide sprinklered office space to Tenant. If Tenant remains on
any floors it is currently occupying, then Landlord shall perform such work
after hours, so as to cause no inconvenience to Tenant. All additional space
taken throughout the term of the lease and any extensions thereof shall be
sprinklered prior to Tenant's occupancy and such costs shall be the sole
expense of Landlord.

10. TENANT IMPROVEMENT ALLOWANCE: For all space leased with the
exception of the 11th and 12th floors, Landlord shall provide Tenant with a
tenant improvement allowance of $25.00 per "modified rentable" square foot
leased which shall be applied to, but not limited to, all hard and soft
construction costs including Tenant's data lines and telecommunications
cabling. "Modified rentable" is hereby defined as all usable area plus the
area of elevator lobbies, corridors and fire vestibules. Prior to Tenant
utilizing its tenant improvement allowance, Landlord shall deliver to
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Tenant its "base building" improvements. Landlord's "base building"
improvements will include: all demolition required by Tenant, handicap
code adherence, sprinkler installation including lowering heads to ceiling
height, building standard window coverings, HVAC main loop ducting and
drywalled columns sanded but not finished.

Tenant shall have the right to require Landlord to obtain competitive bids
from general contractors and subcontractors of Tenant's selection for any
and all of the work to be performed in the space. Such contractors selected
by Tenant shall be duly licensed in the State of California and experienced
in the construction of tenant improvements in similar high-rise buildings
in the San Diego area. Such contractor shall be required to have a
minimum bonding capacity acceptable to Landlord and Tenant and shall
have completed tenant improvement projects of similar size and scope in
the San Diego market. Such contractor shall also be required to furnish
Landlord and Tenant certified financial statements for confidential review.
Any contractor selected by Tenant shall be approved by Landlord, which
approval shall not be unreasonably withheld, conditioned or delayed. Such
contractor shall be hired by and under the direct contract of Landlord.

In the event that the total tenant improvement cost is less than the tenant
improvement allowance, Landlord shall credit such unused tenant
improvement allowance to Tenant and such unused portion shall, at the
option of Tenant, be allocated to rent abatement, lower base rent, or for the
purchase of furniture with said furniture becoming the property of Tenant.

Landlord shall receive no fee for profit, overhead or general conditions.
Tenant shall not be charged for the use of electricity, water, elevator or
hoists during the construction of tenant improvements. Tenant shall have
the right to select all items (including finish materials and colors) of tenant
improvements, and elevator lobbies, public corridors, and toilet rooms (if
applicable) for floors Tenant occupies in their entirety.

11. SPACE PLANNING: Tenant has selected Interspace Design &
Development, Inc. for their space planning and construction document
needs. Interspace shall be under contract with Landlord for said services.
The cost for such service shall not exceed $.55 per usable square foot. This
fee is in addition to the tenant improvement allowance previously described.
A copy of Interspace's contract will be provided.

12. RENEWAL OPTION: Tenant shall have the right to two (2) five (5) year
renewal options for the initial space and any additional space leased
through expansion rights. Notice of the intention to exercise said renewal
options shall be received by Landlord not less than six (6) months prior to
the expiration of the initial term or first extension option period. The base
rental rate applicable during the extension term shall be eighty-five percent
(85%) of "Fair Market Rent". In the case of "Fair Market Rent," that term
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shall be defined to mean the fully serviced effective rental rate per RSF that
will yield to Landlord or to landlords of comparable office buildings located
in downtown San Diego, over the term in question, the net number of
dollars that such Landlord would earn if such Landlord was to put the
space in question in its then-existing condition (or comparable space in
such comparable office buildings) on the market for lease to a new tenant or
tenants, assuming a new tenant or tenants with comparable attributes to
Tenant, after factoring in all typical concessions and expenses.

13. EXPANSION OPTIONS: Tenant shall have an annual unilateral
expansion option of a minimum of 3% of space then occupied by Tenant ±
15%, plus additional rights as addressed in Section 15. All expansion space
occupied by Tenant will contain sprinklers.

The tenant improvement allowance for all expansion space shall be
prorated on a straight line basis to equate to the initial tenant improvement
allowance. The rental rate for such expansion space shall be at the same
base rental rate then in effect for the initial space as escalated by increases
in direct operating expenses and taxes.

Tenant shall provide Landlord with at least six (6) months' prior written
notice of its intent to exercise expansion options. Landlord shall have 12
months from receipt of such written notice to deliver the expansion space
with all required tenant improvements. The term for any expansion space
shall expire upon the same date as the term expires for Tenant's initial
space. All other terms and conditions of the lease will remain in full force
and effect.

14. CONTRACTION RIGHTS: At any time throughout the lease term, and
without penalty,Tenant shall have the right to reduce the amount of space
then occupied by Tenant by giving Landlord nine (9) months' written notice.
The reduction of space shall be limited to 10% of the occupied space per year
and shall be non-cumulative.

15. FIRST RIGHT TO LEASE: During the initial term or any extension
thereof, Tenant shall have a First Right to Lease any space that becomes
available in the Building. Landlord shall provide written notification of all
space that becomes available at least six months prior to its availability,
Tenant shall have thirty (30) calendar days in which to elect to lease such
space, or any portion thereof, at the same base rental rate then in effect and
on the then in effect terms of the original lease for the balance of the initial
term or any extension thereof. Any space leased by Tenant under these
rights shall be for a term which is coterminous with the initial term, or any
renewal thereof, as applicable. The tenant improvement allowance for said
space shall be determined as addressed in Section 13.
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16. OPTION TO PURCHASE: Tenant's right to purchase the Building shall be
as follows:

a. Landlord shall not, at any time prior to the expiration of the term of
this lease, or any extension thereof, sell the Building without first
giving written notice thereof to Tenant, which notice is hereinafter
referred to as "Notice of Sale."

b. The Notice of Sale shall include the terms of the proposed sale.

c. For a period of thirty (30) calendar days after receipt by Tenant of the
Notice of Sale, Tenant shall have the right to give written notice to
Landlord of Tenant's exercise of Tenant's right to purchase the
Building, or the interest proposed to be sold, on the same terms, price
and conditions as set forth in the Notice of Sale. In the event that
Landlord does not receive written notice of Tenant's exercise of the
right herein granted within said thirty (30) day period, there shall be
a conclusive presumption that Tenant has elected not to exercise
Tenant's right hereunder, and Landlord may sell the Building. If,
however, there is a material change in the terms, price or conditions
set forth in the Notice of Sale, which change would have the effect of
creating a more favorable opportunity for any potential buyer (i.e, a
price reduction etc.), then Landlord shall resubmit the new terms in
a new Notice of Sale to Tenant for Tenant's consideration. Tenant
shall then have the same thirty (30) day response period.

17. RELOCATION ALLOWANCE: Landlord shall provide $3.00 per rentable
square foot to Tenant to offset the expense of relocation to the Building. Said
relocation costs shall include, but not be limited to: moving consultants,
moving costs, telecommunications systems and data processing systems
cabling. If Tenant currently occupies space in the Building, Tenant shall
not be entitled to a moving allowance unless Tenant relocates departments
within the Building. If such relocations occur, Tenant shall receive the
same moving allowance to be applied to the same costs. Said relocation
allowance shall apply to all space leased by Tenant in the first three (3)
years of the lease term.

18. STORAGE SPACE: Tenant shall have the right to lease up to 1,200 usable
square feet of storage space in the parking facility at the rate of $.75 per
usable square foot for the entire term and any extensions thereof. In
addition, if at any time during the initial lease, or any extension thereof,
additional storage space becomes available in the Building, Tenant shall
have a First Right to Negotiate for such space. The term shall be
coterminous with the initial lease and any extensions and the rental rate
shall be at market for storage space in similar type office buildings in
downtown San Diego.
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19. llSE.: General office space for any City department and any other legally
permitted uses comparable with a first-class office building.

20. ASSIGNMENT AND SUBLETI'ING: Tenant shall be permitted to sublease
or assign all or any portion of Tenant's space at any time to any subsidiary,
affiliate or related entity of Tenant without having to obtain Landlord's
approval or consent, provided however that such subletting or assignment
is not in contravention with any exclusive use provision currently in effect
with the retailers. In all other cases, Tenant shall be permitted to sublease
or assign all or any portion of Tenant's space, subject to Landlord's
consent, which consent shall not be unreasonably withheld, conditioned or
delayed. Tenant shall retain any and all profit realized from such
subletting or assignment. Landlord shall have no rights to recapture any
space during the initial term or any renewal period.

21. REFURBISHMENT ALLOWANCE: Tenant shall be provided a
refurbishment allowance of $5.00 per Modified Rentable square foot at the
beginning of the sixth (6th) year of the initial term, and the first (Lst) year of
each renewal period, to refurbish Tenant's space. Due to the staggered
occupancy of space, the timing of the refurbishment allowance for space
occupied after the commencement date shall be at the commencement of
the sixth (6th) year of occupancy of said additional space. In the event
Tenant elects not to spend the $5.00 allowance or any portion thereof,
Landlord will credit Tenant in the form of rental abatement or give Tenant
the option to use the money to buy additional furniture.

22. BUILDING CONFERENCE FACILITY: Landlord will furnish and make
available to all tenants in the Building a conference facility on the lower
level of the main lobby. The conference facility shall be approximately 1,539
square feet, and will have a large conference table capable of seating up to
twenty (20) with additional chairs available.

The conference facility shall be on the same floor with the deli and sundry
shop. The office of the Building will handle scheduling on a first come, first
served basis free of charge to the Tenant.

23. ELECTRICITY: At all hours, Landlord shall, at Landlord's expense,
provide electricity for normal office purposes, including, but not limited to,
fluorescent and incandescent lighting, duplicating machines, computers,
communications equipment, etc. Tenant shall not be charged for electrical
consumption for after-hours usage of said equipment.

24. HEATING. VENTILATING AND AIR CONDITIONING: Landlord shall,
at Landlord's expense, furnish heating, ventilating and air conditioning
(HVAC) for the general office space, Monday through Friday, from 7:00
a.m. to 6:00 p.m. and on Saturday from 8:00 a.m to 1:00 p.m., except for
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New Year's Day, Washington's Birthday, Memorial Day, Independence
Day, Labor Day, Thanksgiving and Christmas.

25. ENGINEERING: Landlord shall be responsible for the cost of all electrical,
mechanical and structural engineering, including all permits, licenses
and fees relative to the construction of Tenant's improvements.

26. BUILDING SECURITY SYSTEMS AND ACCESS: Landlord shall provide,
Building security, and access to the Building and parking garage seven (7)
days per week, twenty-four (24) hours per day, 365 days per year.

27. HAZARDOUS MATERIALS: Landlord will provide a comprehensive
accounting of all such materials and the means by which Landlord will
maintain the premises in a safe condition throughout the term of the lease.

28. SECURITY DEPOSIT: Tenant shall not be responsible for providing a
security deposit.

29. SIGNAGE: For those floors Tenant occupies in their entirety, Tenant shall
have the right to place its name in the elevator lobby. In addition, for those
floors Tenant occupies on a multi-tenant basis, Tenant shall have the right
to place its name outside the entry doors to Tenant's space. Finally, Tenant
shall have the right to place two (2) names per 1,000 rentable square feet on
the Building directory.

30. NONPISTURBANCE CLAUSE: With respect to any first lien mortgages,
deeds of trust or other liens or ground leases entered into by and between
Landlord and any such mortgagees and/or any beneficiary of any deed of
trust or ground lessors or other such lien granted by Landlord (collectively
referred to as "Landlord's Mortgagee"), Landlord shall secure and deliver
to Tenant a non-disturbance agreement in the form acceptable to Tenant
and executed by Landlord's Mortgagee for the benefit of Tenant.

The nondisturbance agreement will be provided concurrently with Lease
execution.

32. TRANSPORTATION DEMAND MANAGEMENT ORDINANCE (TDMQ)j
Landlord agrees to comply with all present and future requirements and to
notify Tenant in writing as to all such compliance.

33. LEASE EXECUTION: Landlord and Tenant agree to cooperate and devote
such resources as may be necessary to have the lease executed within one
(1) month after the date of this Letter of Intent or within a reasonable time
thereafter.
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34. NONBINDING AGREEMENT: The parties acknowledge that this Letter of
Intent is a nonbinding expression of mutual agreement on selected issues
to be set forth in a definitive lease along with other provisions not addressed
in this proposal. This Letter of Intent is neither a definitive agreement nor
a lease conferring any enforceable rights and is solely intended as guidance
for the negotiation and preparation of a definitive lease by Landlord. The
definitive lease shall be subject to mutual approval, and only a mutually
executed definitive lease shall constitute the binding, mutual agreement for
the lease of the premises.

"

Accepted and Agreed:

"TENANT"

City of San Diego

BY:_~~~_ __ __. _

Its:_~~_Q~_

D ate d: t_li~_-I-~LL. _


