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SUMMARY OF BASIC LEASE INFORMATION

This Summary of Basic Lease Information ("Summary") is hereby incorporated into and made a part of the
attached Office Lease. Each reference in the Office Lease to any term ofthis Summary shall have the meaning as set
forth in this Summary for such term. In the event of a conflict between the terms of this Summary and the Office
Lease, the terms of the Office Lease shall prevail. Any capitalized terms used herein and not otherwise defined herein
shall have the meaning as set forth in the Office Lease.

TERMS OF LEASE
(References are to the Office Lease) DESCRIPTION

I. Date: March 29, 2018

2. Landlord: 600 B STREET SAN DIEGO OWNER, LLC,
a Delaware limited liability company

3. Address of Landlord (Section 24.19): 600 B Street San Diego Owner, LLC
clo Rockwood Capital, LLC
50 California Street, Suite 3000
San Francisco, CA 94111
Attention: Legal Department

With a copy sent concurrently to:

600 B Street San Diego Owner, LLC
clo Rockwood Capital, LLC
1999 Avenue of the Stars, Suite 3425
Los Angeles, CA 90067
Attention: Asset Manager

And with a copy to:
,.

Kennerly, Lamishaw & Rossi LLP
707 Wilshire Boulevard, Suite 1400
Los Angeles, CA 90017
Attn: William 1. Birney, Esq.
Fax: (213) 312-1266
E-Mail: wbirney@klrfinll.col11

4. Tenant: THE CITY OF SAN DIEGO, a California Municipal
Corporation

5. Address of Tenant (Section 24.19): THE CITY OF SAN DIEGO
Real Estate Assets
1200 Third Avenue, Suite 1700
San Diego, CA 92101
Attention: Cybele L. Thompson
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TERMS OF LEASE
(References are to the Office Lease) DESCRIPTION

6. Premises (Article 1):

6.1 Premises: 14,972 rentable square feet of space located on the
thirteenth (13"') floor of the Building (as defined
below), designated as Suite 1300, as set forth in
Exhibit A attached hereto.

6.2 Building: The Premises are located in that certain building
(sometimes referred to herein as the "BUilding") whose
address is 600 B Street, San Diego, California 9210 I.

7. Term (Article 2):

7.1 Lease Term: Approximately twelve (12) months.

7.2 Lease Commencement Date: The earlier of (i) the date Tenant commences business
operations in the Premises, or (ii) the date the Premises
are Ready for Occupancy (as defined in the Work
Letter attached hereto as Exhibit B), which Lease
Commencement Date is anticipated to be April I,
2018.

7.3 Lease Expiration Date: The last day of the twelfth (12th) month following the
Lease Commencement Date.

7.4 Amendment to Lease: Landlord and Tenant may confirm the Lease
Commencement Date' and Lease Expiration Date in an
Amendment to Lease (Exhibit C) to be executed
pursuant to Article 2 of the Office Lease.

7.5 Lease Option:
Upon not less than six (6) months prior written notice
by Tenant from the Lease Expiration Date, the initial
Lease term may be extended an additional six (6)
months.

8. Base Rent (Article 3):

Monthly Monthly Rental
Annual Installment Rate per Rentable

Months Base Rent of Base Rent Square Foot

1-12 $556,958.40 $46,413.20 $3.10

13-18 $286,564.08 $47,760.68 $3.19
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TERMS OF LEASE
(References are to the Office Lease)

9. Additional Rent (Article 4):

9.1 Expense Base Year:

9.2 Tax Expense Base Year.

9.3 Utilities Base Year:

9.4 Tenant's Share of Operating
Expenses, Tax Expenses and Utilities

,Costs:

10. Security Deposit (Article 20):

II. Guarantor:

12. Tenant Improvement Allowance (Exhibit B):

13. Parking (Article 23):

14. Brokers (Section 24.25):

Lease y.~
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DESCRIPTION

Calendar Year 2018, provided that such provisions are
only applicable after the initial Lease Term and Lease
Option.

Calendar Year 2018, applicable only after the initial
Lease Term and Lease Option.

Calendar Year 2018, applicable only after the initial
Lease Term and Lease Option.

4.17% (i.e., 14,972 rentable square feet within the
Premises/359,218 rentable square feet of space within
the Building).

None.

None.

None.

Up to thirteen (13) parking passes (i.e., 1 per 1,000
unreserved parking passes per rentable square foot of
the Premises.

None.
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OFFICE LEASE

This Office Lease, which includes the preceding Summary and the exhibits attached hereto and incorporated
herein by this reference (the Office Lease, the Summary and the exhibits to be known collectively hereafter as thc
"Lease"), dated as of the date set forth in Section I of the Summary, is made by and between 600 B STREET SAN
DIEGO OWNER, LLC, a Delaware limited liability company ("Landlord"), and THE CITY OF SAN DIEGO, a
California Municipal Corporation ("Tenant").

ARTICLE 1

I~EAL PROPERTY, BUILDING AND PREMISES

1.1 Real Property. Building and Premises.

1.1.1 Premises. Upon and subject to the terms, covenants and conditions hereinafter set forth in
this Lease, Landlord hereby leases to Tenant and Tenant hereby leases from Landlord the premises set forth in Section 6.1
of the Summary (the "Premises"), which Premises are located in the Building defined in Section 6.2 of the Summary
constructed on the Real Property. The outline of the floor plan of the Premises is set forth in Exhibit A attached hereto.

1.1.2 Building and Real PropertylProject. The Building is part of that certain office building project
("Project") constructed on the Real Property (as defined below) known as "600 B Street". The term "Real Property",
as used in this Lease, shall mean, collectively, (i) the Building, (ii) any outside plaza areas, walkways, driveways,
courtyards, public and private streets, transportation facilitation areas and other improvements and facilities now or
hereafter constructed surrounding and/or servicing the Building, including the existing parking garage located beneath
the Building and any other parking structures and/or facilities now or hereafter constructed by or for Landlord within the
Project and servicing the Building and any other buildings which may be subsequently constructed within the Project
(collectively, the "Parking Facilities"), which are designated from time to time by Landlord as common areas (or parking
facilities, as the case may be) appurtenant to or servicing the Building and any such other buildings; (iii) any additional
buildings, improvements, facilities, parking areas and structures and common areas which Landlord (and/or any common
area association formed by Landlord or Landlord's assignee for the Project) may add thereto from time to time within or
as part of the Project; and (iv) the land upon which any of the foregoing are situated.

1.1.3 :Fenant's and Landlord's Rights. Tenant is hereby granted the right to the nonexclusive use of
the common corridors and hallways, stairwells, elevators, restrooms and other public or common areas located within
the Building, and the non-exclusive use of the areas located on the Real Property designated by Landlord from time to
time as common areas for the Building; provided, however, that (i) Tenant's use thereof shall be subject to (A) the
provisions of any covenants, conditions and restrictions regarding the use thereof now or hereafter recorded against the
Real Property, and (8) such reasonable, non-discriminatory rules, regulations and restrictions as Landlord may make
from time to time (which shall be provided in writing to Tenant), and (ii) Tenant may not go on the roof of Building
without Landlord's prior consent (which may be withheld in Landlord's sole and absolute discretion) and without
otherwise being accompanied by a representative of Landlord. Landlord reserves the right from time to time to use any
of the common areas of the Real Property, and the roof, risers and conduits of the Building for telecommunications and/or
any other purposes, and to do any of the following, as long as such acts are performed in accordance with all applicable
Laws (as defined in Articlc 21 below) and do not materially and adversely interfere with Tenant's permitted use of or
access to the Premises or materially increase Tenant's obligations under this Lease: (1) make any changes, additions,
improvements, repairs and/or replacements in or to the Real Property or any portion or elements thereof, including,
without limitation, (x) changes in the location, size, shape and number of driveways, entrances, loading and unloading
areas, ingress, egress, direction of traffic, landscaped areas, walkways, public and private streets, plazas, courtyards,
transportation facilitation areas and common areas, and subject to Article 23 below parking spaces, parking structures
and parking areas, and (y) expanding or decreasing the size of the Real Property and any common areas and other
elements thereof, including adding or deleting buildings thereon and therefrom; (2) close temporarily any of the common
areas while engaged in making repairs, improvements or alterations to the Real Property; (3) form a common area
association or associations under covenants, conditions and restrictions to own, manage, operate, maintain, repair and/or
replace all or any portion of the landscaping, driveways, walkways, parking areas, public and private streets, plazas,
courtyards, transportation facilitation areas and/or other common areas located outside of the Building and, subject to
Article 4 below, include the common area assessments, fees and taxes charged by the association(s) and the cost of
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maintaining, managing, administering and operating the association(s), in Operating Expenses or Tax Expenses (as such
terms are defined in Article 4 below); and (4) perform such other acts and make such other changes with respect to the
Real Property as Landlord may, in the exercise of good faith business judgment, deem to be appropriate.

1.2 Condition of Premises. Except as expressly set forth in this Lease and in the Tenant Work Letter
attached hereto as Exhibit B and incorporated herein by this reference (the "Work Letter"), (i) Landlord shall not be
obligated to provide or pay for any improvement, remodeling or refurbishment work or services related to the
improvement, remodeling or refurbishment of the Premises, Buildings or Real Property, (ii) Landlord has made no
representation or warranty regarding the condition of the Premises, the Buildings or the Real Property and (iii) Tenant
shall accept the Premises in its "As Is" condition on the Lease Commencement Date.

1.3 Rentable and Usable Squarc Feet. The parties hereby stipulate that the Premises contain the rentable
and usable square feet set forth in Section 6.1 of the Summary, and such square footage amount is not subject to
adjustment or remeasurement by Landlord or Tenant. Accordingly, there shall be no adjustment in the Base Rent or other
amounts set forth in this Lease which are determined based upon rentable or usable square feet of the Premises.

ARTICLE 2

LEASE TERM

The terms and provisions of this Lease shall be effective as of the date of this Lease except for the provisions of
this Lease relating to the payment of Rent. The term of this Lease (the "Lease Term") shall be as set forth in Section 7.1
of the Summary and shall commence on the date (the "Lease Commencement Date") set forth in Section 7.2 of the
Summary (subject, however, to the terms of the Work Letter), and shall terminate on the date (the "Lease Expiration
Date") set forth in Section 7.3 of the Summary, unless this Lease is sooner terminated as hereinafter provided. For
purposes of this Lease, the term "Lease Year" shall mean each consecutive twelve (12) month period during the Lease
Term, provided, that the first Lease Year shall commence on the Lease Commencement Date and end on the last day of
the eleventh month thereafter and the second and each succeeding Lease Year shall commence on the first day of the
next calendar month and that the last Lease Year shall end on the Lease Expiration Date. If Landlord does not deliver
possession of the Premises to Tenant on or before the anticipated Lease Commencement Date (as set forth in
Section 7.2fii) of the Summary), Landlord shall not be subject to any liability nor shall the validity of this Lease nor the
obligations of Tenant hereunder be affected. In the event that the Lease Commencement Date is a date which is other
than the anticipated Lease Comr'n:encement Date set forth in Section 7.2(ii) of the Summary, within a reasonable period
of time after the date Tenant takes possession of the Premises Landlord shall deliver to Tenant an amendment to lease in
the form attached hereto as Exhibit C, attached hereto, setting forth, among other things, the Lease Commencement Date
and the Lease Expiration Date, and Tenant shall execute and return such amendment to Landlord within ten (10) days
after Tenant's receipt thereof. If Tenant fails to execute and return the amendment within such 5-day period, Tenant shall
be deemed to have approved and confirmed the dates set forth therein, provided that such deemed approval shall not
relieve Tenant of its obligation to execute and return the amendment (and such failure shall constitute a default by Tenant
hereunder). In the event that Landlord does not deliver such amendment to Tenant, the Lease Commencement Date shall
be deemed to be the anticipated Lease Commencement Date set forth in Section 7.2(iil of the Summary.

ARTICLE 3

BASE RENT

3.1 Base Rent. Tenant shall pay, without notice or demand, to Landlord or Landlord's agent at the
management office of the Project, or at such other place as Landlord may from time to time designate in writing, in
currency or a check for currency which, at the time of payment, is legal tender for private or public debts in the United
States of America, base rent ("Base Rent") as set forth in Section 8 of the Summary, payable in equal monthly
installments as set forth in SectionS of the Summary in advance on or before the first (I") day of each and every month
during the Lease Term, without any setoff or deduction whatsoever. The Base Rent for the first (I Sl) full month of the
Lease Term shall be paid at the time of Tenant's execution of this Lease. If any rental payment date (including the Lease
Commencement Date) falls on a day of the month other than the first (I")day of such month or if any rental payment is
for a period which is shorter than one (I) month, then the rental for any such fractional month shall be a proportionate
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amount of a full calendar month's rental based on the proportion that the number of days in such fractional month bears
to the number of days in the calendar month during which such fractional month occurs. All other payments or
adjustments required to be made under the terms of this Lease that require proration on a time basis shall be prorated on
the same basis.

ARTICLE 4

ADDITIONAL RENT

4.1 Additional Rent. Subsequent to the initial Lease Term and Lease Option, if the Lease Option is
exercised by Tenant, in the event that Tenant's occupancy continues in the Premises, in addition to paying the Base Rent
specified in Article 3 of this Lease, Tenant shall pay as additional rent the sum of the following: (i) Tenant's Share (as
such term is defined below) of the annual Operating Expenses allocated to the Building (pursuant to Section 4.3.4 below)
which are in excess of the amount of Operating Expenses allocated to the Building and applicable to the Expense Base
Year; plus (ii) Tenant's Share of the annual Tax Expenses allocated to the Building (pursuant to Section 4.3.4 below)
which are in excess of the amount of Tax Expenses allocated to the Building and applicable to the Tax Expense Base
Year; plus (iii) Tenant's Share of the annual Utilities Costs allocated to the Building (pursuant to Section 4.3.4 below)
which are in excess of the amount of Utilities Costs allocated to the Building and applicable to the Utilities Base Year.
Such additional rent, together with any and all other amounts payable by Tenant to Landlord pursuant to the terms of this
Lease (including, without limitation, pursuant to Article 6), shall be hereinafter collectively referred to as the" Additional
Rent". The Base Rent and Additional Rent are herein collectively referred to as the "Rent". All amounts due under this
Article 4 as Additional Rent shall be payable for the same periods and in the same manner, time and place as the Base
Rent. Without limitation on other obligations of Tenant which shall survive the expiration of the Lease Term, the
obligations of Ten ant to pay the Additional Rent provided for in this Article 4 shall survive the expiration of the Lease
Term.

4.2 Definitions. As used in this Article 4, the following terms shall have the meanings hereinafter set forth:

4.2.1 "Calendar Year" shall mean each twelve (12) consecutive-month period following the
expiration of the initial Lease Term and Lease Option.

4.2.2 "Expense Base Year" shall mean the year set forth in Section 9.1 of the Summary.

4.2.3 "Expense Year" shall mean each Calendar Year, providcd that Landlord, upon notice to
Tenant, may change the Expense Year from time to time to any other twelve (12) consecutive-month period, and, in the
event of any such change, Tenant's Share of Operating Expenses, Tax Expenses and Utilities Costs shall be equitably
adjusted for any Expense Year involved in any such change.

4.2.4 "Operating Expenses" shall mean all expenses, costs and amounts of every kind and nature
which Landlord shall pay during any Expense Year because of or in connection with the ownership, management,
maintenance, repair, replacement, restoration or operation of the Real Property, including, without limitation, any
amounts paid for: (i) the cost of operating, maintaining, repairing, renovating and managing the utility systems,
mechanical systems, sanitary and storm drainage systems, any elevator systems and all other "Systems and Equipment"
(as defined in Section 4.2.5 of this Lease), and the cost of supplies and equipment and maintenance and service contracts
in connection therewith; (ii) the cost of licenses, certificates, permits and inspections, and the cost of contesting the
validity or applicability of any governmental enactments which may affect Operating Expenses, and the costs incurred
in connection with implementation and operation (by Landlord or any common area association(s) formed for the Project)
of any transportation system management program or similar program; (iii) the cost of insurance carried by Landlord, in
such amounts as Landlord may reasonably determine or as may be required by any mortgagees or the lessor of any
underlying or ground lease affecting the Real Property; (iv) the cost oflandscaping, relamping, supplies, tools, equipment
and materials, and all fees, charges and other costs (including consulting fees, legal fees and accounting fees) incurred in
connection with the management, operation, repair and maintenance of the Real Property; (v) the cost of parking area
repair, restoration, and maintenance; (vi) any equipment rental agreements or management agreements (including the
cost of any management fee and the fair rental value of any office space provided thereunder); (vii) wages, salaries and
other compensation and benefits of all persons engaged in the operation, management, maintenance or security of the
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Real Property, and employer's Social Security taxes, unemployment taxes or insurance, and any other taxes which may
be levied on such wages, salaries, compensation and benefits; (viii) payments under any easement, license, operating
agreement, declaration, restrictive covenant, underlying or ground lease (excluding rent), or instrument pertaining to the
sharing of costs by the Real Property; (ix) the cost of janitorial service, alarm and security service, if any, window
cleaning, trash removal, replacement of wall and floor coverings, ceiling tiles and fixtures in lobbies, corridors, restrooms
and other common or public areas or facilities, maintenance and replacement of curbs and walkways, repair to roofs and
re-roofing; (x) amortization (including interest on the unamortized cost) of the cost of acquiring or the rental expense of
personal property used in the maintenance, operation and repair of the Real Property; (xi) costs for workers' compensation
insurance, wages, withholding taxes, personal property taxes, fees for required licenses and permits, supplies, charges
for management of the Building and common areas, and the costs and expenses of complying with, or participating in,
conservation, recycling, sustainability, energy efficiency, waste reduction or other programs or practices implemented or
enacted from time to time at the Building, including ,without limitation, in connection with any LEED (Leadership in
Energy and Environmental Design) rating or compliance system or program, including that currently coordinated through
the U.S. Green Building councilor Energy Star rating and/or compliance system or program (collectively "Conservation
Costs"); and (xii) the cost of any capital improvements or other costs (I) which are intended as a labor-saving device or
to effect other economies in the operation or maintenance of the Real Property, (II) made to the Real Property or any
portion thereof after the Lease Commencement Date that are required under any governmental law or regulation, or
(III) Conservation Costs and/or other costs which are reasonably determined by Landlord to be in the best interests of the
Real Property; provided, however, that if any such cost described in (I), (II) or (III) above, is a capital expenditure, such
cost shall be amortized (including interest on the unamortized cost) as Landlord shall reasonably determine. If Landlord
is not furnishing any particular work or service (the cost of which, if performed by Landlord, would be included in
Operating Expenses) to a tenant who has undertaken to perform such work or service in lieu of the performance thereof
by Landlord, Operating Expenses shall be deemed to be increased by an amount equal to the additional Operating
Expenses which would reasonably have been incurred during such period by Landlord if it had at its own expense
furnished such work or service to such tenant. If the Building (and during the period of time when any other office
buildings are fully constructed and ready for occupancy and are included by Landlord within the Project) is less than
ninety-five percent (95%) occupied during all or a portion of any Expense Year (including the Expense Base Year),
Landlord shall make an appropriate adjustment to the variable components of Operating Expenses for such year or
applicable portion thercof, employing sound accounting and management principles, to determine the amount of
Operating Expenses that would have been paid had the Building (and during the period of time when any other office
buildings are fully constructed and ready for occupancy and are included by Landlord within the Project) been ninety-five
percent (95%) occupied; and the amount so determined shall be deemed to have been the amount of Operating Expenses
for such year, or applicable portion thereof.

Subject to the provisions of Section 4.3.4 below, Landlord shall have the right, from time to time, in its
reasonable discretion, to equitably allocate some or all of the Operating Expenses (and/or Tax Expenses and Utilities
Costs) among different tenants of the Project, among different space types at the Real Property and/or to include
additional buildings in the Real Property for purposes of determining Operating Expenses (and/or Tax Expenses and
Utilities Costs) and/or the provision of various services and amenities thereto (the "Cost Pools"). Such Cost Pools may
include, without limitation, the office space tenants and retail space tenants of the Building and/or any such additional
buildings, or may be implemented to reflect that certain services or amenities are not provided to certain types of space
at the Real Property, in which event Tenant's Share of such services or amenities may be equitably adjusted to reflect the
measurement of the space to which such services or amenities are generally provided or attributable (for example, if
janitorial services are not provided to any storage space at the Real Property, Tenant's Share with respect to costs of
providing janitorial services shall be calculated after deleting the measurement of such storage space from the total
building square footage).

Notwithstanding anything to the contrary set forth in this Article 4, when calculating Operating Expenses for
the Expense Base Year, Operating Expenses shall exclude one-time Conservation Costs and other special charges, costs
or fees incurred in the Expense Base Year only, including those attributable to market-wide labor-rate increases or other
extraordinary circumstances, including, but not limited to, boycotts and strikes, and costs relating to capital improvements
or expenditures.

Notwithstanding the foregoing, Operating Expenses shall not, however, include: (A) costs of leasing
commissions, attorneys' fees and other costs and expenses incurred in connection with negotiations or disputes with
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present or prospective tenants or other occupants of the Real Property; (B) costs (including permit, license and inspection
costs) incurred in renovating or otherwise improving, decorating or redecorating rentable space for other tenants or vacant
rentable space; (C) costs incurred due to the violation by Landlord of the terms and conditions of any lease of space in
the Real Property; (D) costs of overhead or profit increment paid to Landlord or to subsidiaries or affiliates of Landlord
for services in or in connection with the Real Property to the extent the same exceeds the costs of overhead and profit
increment included in the costs of such services which could be obtained from third parties on a competitive basis; (E)
except as otherwise specifically provided in this Section 4.2.4, costs of interest on debt or amortization on any mortgages,
and rent payable under any ground lease of the Real Property; (F) Utilities Costs; and (G) Tax Expenses.

4.2.5 "Systems and Equipment" shall mean any plant, machinery, transformers, duct work, cable,
wires, and other equipment, facilities, and systems designed to supply heat, ventilation, air conditioning and humidity or
any other services or utilities, or comprising or serving as any component or portion of the electrical, gas, stearn,
plumbing, sprinkler, communications, alarm, security, or fire/life safety systems or equipment, or any other mechanical,
electrical, electronic, computer or other systems or equipment which serve the Building and/or any other building in the
Project in whole or in part.

4.2.6 "Tax Expense Base Year" shall mean the year set forth in Section 9.2 of the Summary.

4.2.7 "Tax Expenses" shall mean all federal, state, county, or local governmental or municipal
taxes, fees, assessments, charges or other impositions of every kind and nature, whether general, special, ordinary or
extraordinary, (including, without limitation, real estate taxes, general and special assessments, transit assessments, fees
and taxes, child care subsidies, fees and/or assessments, job training subsidies, fees and/or assessments, open space fees
and/or assessments, housing subsidies and/or housing fund fees or assessments, public art fees and/or assessments,
leasehold taxes or taxes based upon the receipt of rent, including gross receipts or sales taxes applicable to the receipt of
rent, personal property taxes imposed upon the fixtures, machinery, equipment, apparatus, systems and equipment,
appurtenances, furniture and other personal property used in connection with the Real Property), which Landlord shall
pay during any Expense Year because of or in connection with the ownership, leasing and operation of the Real Property
or Landlord's interest therein. For purposes of this Lease, Tax Expenses shall be calculated as if the tenant improvements
in the Building were fully constructed and the Real Property, the Building and all tenant improvements in the Building
were fully assessed for real estate tax purposes.

4.2;7.1 Tax Expenses shall include, without limitation:

(i) Any tax on Landlord's rent, right to rent or other income from the Real
Property or as against Landlord's business of leasing any of the Real Property;

(ii) Any assessment, tax, fee, levy or charge in addition to, or in substitution,
partially or totally, of any assessment, tax, fee, levy or charge previously included within the definition of real property
tax, it being acknowledged by Tenant and Landlord that Proposition 13 was adopted by the voters of the State of
California in the June 1978 election ("Proposition 13") and that assessments, taxes, fees, levies and charges may be
imposed by governmental agencies for such services as fire protection, street, sidewalk and road maintenance, refuse
removal and for other governmental services formerly provided without charge to property owners or occupants. It is
the intention of Tenant and Landlord that all such new and increased assessments, taxes, fees, levies, and charges and all
similar assessments, taxes, fees, levies and charges be included within the definition of Tax Expenses for purposes of this
Lease;

(iii) Any assessment, tax, fee, levy, or charge allocable to or measured by the
area of the Premises or the rent payable hereunder, including, without limitation, any gross income tax upon or with
respect to the possession, leasing, operating, management, maintenance, alteration, repair, use or occupancy by Tenant
of the Premises, or any portion thereof;

(iv) Any assessment, tax, fee, levy or charge, upon this transaction or any
document to which Tenant is a party, creating or transferring an interest or an estate in the Premises; and
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(v) Any reasonable expenses incurred by Landlord in attempting to protest,
reduce or minimize Tax Expenses.

4.2.7.2 In no event shall Tax Expenses for any Expense Year be less than the Tax Expenses
for the Tax Expense Base Year.

4.2.7.3 Notwithstanding anything to the contrary contained in this Section 4.2.7, there shall
be excluded from Tax Expenses (i) all excess profits taxes, franchise taxes, gift taxes, capital stock taxes, inheritance and
succession taxes, estate taxes, federal and state net income taxes, and other taxes to the extent applicable to Landlord's
net income (as opposed to rents, receipts or income attributable to operations at the Real Property), (ii) any items included
as Operating Expenses, and (iii) any items paid by Tenant under Section 4.4 of this Lease.

4.2.8 "Tenant's Share" shall mean the percentage set forth in Section 9.4 of the Summary.
Tenant's Share was calculated by dividing the number of rentable square feet of the Premises by the total rentable square
feet of office space in the Building (as set forth in Section 9.4 of the Summary), and stating such amount as a percentage;
provided that Tenant's Share may be subject to adjustment as necessary, in Landlord's reasonable discretion, for the
implementation of any Cost Pools as referenced above in Section 4.2.4. Landlord shall have the right from time to time
to redetermine the rentable square feet of the Premises and/or Building, including as may be necessary for the
implementation of Cost Pools, and Tenant's Share shall be appropriately adjusted to reflect any such redetermination. If
Tenant's Share is adjusted pursuant to the foregoing, as to the Expense Year in which such adjustment occurs, Tenant's
Share for such year shall be determined on the basis of the number of days during such Expense Year that each such
Tenant's Share was in effect.

4.2.9 "Utilities Base Year" shall mean the year set forth in Section 9.3 of the Summary.

4.2.10 "Utilities Costs" shall mean all actual charges for utilities for the Building and the Project
which Landlord shall pay during any Expense Year, including, but not limited to, the costs of water, sewer, gas and
electricity, and the costs of HVAC and other utilities (but excluding those charges for which tenants directly reimburse
Landlord or otherwise pay directly to the utility company) as well as related fees, assessments measurement meters and
devices and surcharges. Utilities Costs shall be calculated assuming the Building (and during the period of time when
any other office buildings are fully constructed and ready for occupancy and are included by Landlord within the Project,
such other office buildings), are at least ninety-five percent (95%) occupied. If, during all or any part of any Expense
Year, Landlord shall not provide any uiilities (the cost of which, if provided by Landlord, would be included in Utilities
Costs) to a tenant (including Tenant) who has undertaken to provide the same instead of Landlord, Utilities Costs shall
be deemed to be increased by an amount equal to the additional Utilities Costs which would reasonably have been
incurred during such period by Landlord if Landlord had at its own expense provided such utilities to such tenant. Utilities
Costs shall include any costs of utilities which are allocated to the Real Property under any declaration, restrictive
covenant, or other instrument pertaining to the sharing of costs by the Real Property or any portion thereof, including any
covenants, conditions or restrictions now or hereafter recorded against or affecting the Real Property. For purposes of
determining Utilities Costs incurred for the Utilities Base Year, Utilities Costs for the Utilities Base Year shall not include
anyone-time Conservation Costs or other special charges, costs or fees or extraordinary charges or costs incurred in the
Utilities Base Year only, including those attributable to boycotts, embargoes, strikes or other shortages of services or
fuel. In addition, if in any Expense Year subsequent to the Utilities Base Year, the amount of Utilities Costs decreases
due to a reduction in the cost of providing utilities to the Real Property for any reason, including, without limitation, due
to deregulation of the utility industry and/or reduction in rates achieved in contracts with utilities providers and/or due to
implementation of energy management and/or energy efficiency systems or measures, then for purposes of the Expense
Year in whieh such decrease in Utilities Costs occurred and all subsequent Expense Years, the Utilities Costs for the
Utilities Base Year shall be decreased by an amount equal to such decrease.

4.3 Calculation and Payment of Additional Rent.

4.3.1 Calculation of Excess. If for any Expense Year, (i) Tenant's Share of Operating Expenses
allocated to the Building pursuant to Section 4.3.4 below for such Expense Year exceeds Tenant's Share of Operating
Expenses allocated to the Building for the Expense Base Year and/or (ii) Tenant's Share of Tax Expenses allocated to the
Building pursuant to Section 4.3.4 below for such Expense Year exceeds Tenant's Share of Tax Expenses allocated to
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the Building for the Tax Expense Base Year, and/or (iii) Tenant's Share of Utilities Costs allocated to the Building
pursuant to Section 4.3.4 below for such Expense Year exceeds Tenant's Share of Utilities Costs allocated to the Building
for the Utilities Base Year, then Tenant shall pay to Landlord, in the manner set forth in Section 4.3.2, below, and as
Additional Rent, an amount equal to such excess (the "Excess"). Notwithstanding the foregoing or anything to the
contrary in this Lease, Tenant shall not be responsible for the payment, if any, of Ten ant's Share of Operating Expenses,
Tax Expenses or Utilities Costs for the Lease Term and Lease Option.

4.3.2 Statement of Actual Operating Expenses. Tax Expenses and Utilities Costs and Payment by
Tenant. Landlord shall endeavor to give to Tenant on or before the first (I st) day of May following the end of each
Expense Year, a statement (the "Statement") which shall state the Operating Expenses, Tax Expenses and Utilities Costs
incurred or accrued for such preceding Expense Year, and which shall indicate the amount, if any, of any Excess. Upon
receipt of the Statement for each Expense Year, if an Excess is present, Tenant shall pay, with its next installment of
Base Rent due, the full amount of the Excess for such Expense Year, less the amounts, if any, paid during such Expense
Year as "Estimated Excess", as that term is defined in Section 4.3.3 of this Lease. The failure of Landlord to timely
furnish the Statement for any Expense Year shall not prejudice Landlord from enforcing its rights under this Article 4.
Even though the Lease Term and Option Lease has expired and Tenant has vacated the Premises, when the final
determination is made of Tenant's Share of the Operating Expenses, Tax Expenses and Utilities Costs for the Expense
Year in which this-Lease terminates, if an Excess is present, Tenant shall immediately pay to Landlord an amount as
calculated pursuant to the provisions of Section 4.3.1 of this Lease. The provisions of this Section 4.3.2 shall survive the
expiration or earlier termination of the Lease Term and Option Lease.

4.3.3 Statement of Estimated Operating Expenses, Tax Expenses and Utilities Costs. In addition,
Landlord shall endeavor to give Tenant a yearly expense estimate statement (the "Estimate Statement") which shall set
forth Landlord's reasonable estimate (the "Estimate") of what the total amount of Operating Expenses, Tax Expenses
and Utilities Costs allocated to the Building pursuant to Section 4.3.4 below for the then-current Expense Year shall be
and the estimated Excess (the "Estimated Excess") as calculated by comparing (i) Tenant's Share of Operating Expenses
allocated to the Building, which shall be based upon the Estimate, to Tenant's Share of Operating Expenses allocated to
the Building for the Expense Base Year, (ii) Tenant's Share of Tax Expenses allocated to the Building, which shall be
based upon the Estimate, to Tenant's Share of Tax Expenses allocated to the Building for the Tax Expense Base Year,
and (iii) Tenant's Share of Utilities Costs allocated to the Building, which shall be based upon the Estimate, to Tenant's
Share of Utilities Costs allocated to the Building for the Utilities Base Year. The failure of Landlord to timely furnish
the Estimate Statement for any Expense Yearshall not preclude Landlord from enforcing its rights to collect any
Estimated Excess under this Article 4. If pursuant to the Estimate Statement an Estimated Excess is calculated for the
then-current Expense Year, Tenant shall pay, ~ith its next installment of Base Rent due, a fraction of the Estimated
Excess for the then-current Expense Year (reduced by any amounts paid pursuant to the last sentence of this
Section 4.3.3). Such fraction shall have as its numerator the number of months which have elapsed in such current
Expense Year to the month of such payment, both months inclusive, and shall have twelve (12) as its denominator. Until
a new Estimate Statement is furnished, Tenant shall pay monthly, with the monthly Base Rent installments, an amount
equal to one-twelfth (1/12) of the total Estimated Excess set forth in the previous Estimate Statement delivered by
Landlord to Tenant.

4.3.4 Allocation of Operating Expenses, Tax Expenses and Utilities Costs to Building. The parties
acknowledge that the Building may in the future be part of a multi-office building project consisting of the Building and
such other buildings as Landlord may elect to construct and include as part of the Real Property from time to time
(collectively, the "Other Buildings"), and that certain of the costs and expenses incurred in connection with the Real
Property (i.e., the Operating Expenses, Tax Expenses and Utilities Costs) shall be shared among the Building and/or such
Other Buildings, while certain other costs and expenses which are solely attributable to the Building and such Other
Buildings, as applicable, shall be allocated directly to the Building and the Other Buildings, respectively, Accordingly,
as set forth in Sections 4, I and 4,2 above, Operating Expenses, Tax Expenses and Utilities Costs are determined annually
for the Real Property as a whole, and a portion of the Operating Expenses, Tax Expenses and Utilities Costs, which
portion shall be determined by Landlord on an equitable basis, shall be allocated to the Building (as opposed to the tenants
of the Other Buildings), and sueh portion so allocated shall be the amount of Operating Expenses, Tax Expenses and
Utilities Costs payable with respect to the Building upon which Tenant's Share shall be ealculated. Such portion of the
Operating Expenses, Tax Expenses and Utilities Costs allocated to the Building shall include all Operating Expenses,
Tax Expenses and Utilities Costs whieh are attributable solely to the Building, and an equitable portion of the Operating
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Expenses, Tax Expenses and Utilities Costs attributable to the Real Property as a whole. As an example of such allocation
with respect to Tax Expenses and Utilities Costs, it is anticipated that Landlord may receive separate tax bills which
separately assess the improvements component of Tax Expenses for each building in the Project and/or Landlord may
receive separate utilities bills from the utilities companies identifying the Utilities Costs for certain of the utilities costs
directly incurred by each such building (as measured by separate meters installed for each such building), and such
separately assessed Tax Expenses and separately metered Utilities Costs shall be calculated for and allocated separately
to each such applicable building. In addition, in the event Landlord elects, at its sole option, to subdivide certain common
area portions of the Real Property such as landscaping, public and private streets, driveways, walkways, courtyards,
plazas, transportation facilitation areas, accessways and/or parking areas into a separate parcel or parcels ofland (and/or
separately convey all or any of such parcels to a common area association to own, operate and/or maintain same), the
Operating Expenses, Tax Expenses and Utilities Costs for such common area parcels of land may be aggregated and then
reasonably allocated by Landlord to the Building and such Other Buildings on an equitable basis as Landlord (and/or any
applicable covenants, conditions and restrictions for any such common area association) shall provide from time to time.

4.4 Taxes and Other Charges for Which Tenant Is Directly Responsible. Tenant shall reimburse Landlord
upon demand for any and all taxes or assessments required to be paid by Landlord (except to the extent included in Tax
Expenses by Landlord), excluding state, local and federal personal or corporate income taxes measured by the net income
of Landlord from all sources and estate and inheritance taxes, whether or not now customary or within the contemplation
of the parties hereto, when:

4.4.1 said taxes are measured by or reasonably attributable to the cost or value of Tenant's
equipment, furniture, fixtures and other personal property located in the Premises, or by the cost or value of any leasehold
improvements made in or to the Premises by or for Tenant, to the extent the cost or value of such leasehold improvements
exceeds the cost or value of a building standard build-out as determined by Landlord regardless of whether title to such
improvements shall be vested in Tenant or Landlord;

4.4.2 said taxes are assessed upon or with respect to the possession, leasing, operation, management,
maintenance, alteration, repair, use or occupancy by Tenant of the Premises or any portion of the Real Property (including
the Parking Facilities); or

4.4.3 said taxes are assessed upon this transaction or any document to which Tenant is a party
creating or transferring an interest or an estate in the Premises.

4.5 Latc Charges. If any installment" of Rent or any other sum due from Tenant shall not be received by
Landlord or Landlord's designee by the due date therefor, then Tenant shall pay to Landlord a late charge equal to ten
percent (10%) of the amount due plus any reasonable attorneys' fees incurred by Landlord by reason of Ten ant's failure
to pay Rent and/or other charges when due hereunder. The late charge shall be deemed Additional Rent and the right to
require it shall be in addition to all of Landlord's other rights and remedies hereunder, at law and/or in equity and shall
not be construed as liquidated damages or as limiting Landlord's remedies in any manner. In addition to the late charge
described above, any Rent or other amounts owing hereunder which are not paid by the date that they are due shall
thereafter bear interest until paid at a rate (the "Interest Rate") equal to the lesser of (i) the "Prime Rate" or "Reference
Rate" announced from time to time by the Bank of America (or such reasonable comparable national banking institution
as selected by Landlord in the event Bank of America ceases to exist or publish a Prime Rate or Reference Rate), plus
four percent (4%), or (ii) the highest rate permitted by applicable law.

ARTICLES

USE OF PREMISES

5.1 Use; Hazardous Material. Tenant shall use the Premises solely for general office purposes consistent
with the character of the Building as a first-class office building, and Tenant shall not use or permit the Premises to be
used for any other purpose or purposes whatsoever. By way of example and not limitation, general office use shall not
include medical office use or any similar use, laboratory use, classroom use, an executive suite or similar use, any use
not characterized by applicable zoning and land use restrictions as general office use, any use which would require
Landlord or Tenant to obtain a conditional use permit or variance from any federal, state or local authority, or any other
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use not compatible, in Landlord's sole judgment, with the Building. Tenant further covenants and agrees that it shall not
use, or suffer or permit any person or persons to use, the Premises or any part thereof for any use or purpose contrary to
the provisions of Exhibit D, attached hereto, or in violation of the laws of the United States of America, the state in which
the Real Property is located, or the ordinances, regulations or requirements of the local municipal or county governing
body or other lawful authorities having jurisdiction over the Real Property. Tenant shall comply with all recorded
covenants, conditions, and restrictions, and the provisions of all ground or underlying leases, now or hereafter affecting
the Real Property but only to the extent that Landlord provides Tenant with notice of the existence of such recorded
covenants, conditions and restrictions of ground andlor underlying leases.

5.2 Prohibited Usc. Tenant hereby acknowledges and agrees that the Building shall be used and occupied
only by tenants for normal uses customarily conducted in comparable office buildings located within the vicinity of the
Building, which are substantially comparable to the Building in terms of appearance, age, size, quality, services,
amenities, and access. Notwithstanding anything to the contrary contained herein, in no event shall the Premises be
occupied or used in violation of any exclusive use or use restriction provisions applicable to the Project as of the date of
this Lease and to the extent Tenant is notified of the same (a "Prohibited Use"), including, without limitation, for any of
the following purposes: (a) the sale ofliquor or tobacco on site; (b) a barber or manicure shop or massage parlor; (c) an
employment bureau open to the public; (d) a labor union office; (e) a doctor's or dentist's office or clinic; (f) a dance or
music studio; (g) any type of for-profit educational services facility with classes conducted on-site, including, without
limitation, for test preparation training, professional licensing training, post-secondary education, tutoring or classes in
English as a second language, all of which uses conduct actual classes on site, provided the foregoing shall not be deemed
to prohibit any tenant from the incidental use of portions of its premises for the training of its employees and customers;
(h) call center uses that are not incidental to a tenant's primary business in the Building; (i) any use which emits offensive
odors, fumes or dust, creates a public or private nuisance or emits loud noises and sounds which are objectionable to
reasonable persons; or 0) for use as a shared working environment (that creates workplace/office solutions with services),
including, without limitation, executive/shared office suites, an incubator-type office/facility, a flexible workplace center
or virtual office space (a "Co-Working Facility"), or for use by any tenant or occupant whose primary business purpose
is the operation andlor management of a Co-Working Facility.

5.3 ' Hazardous Material. Tenant shall not use or allow another person or entity to use any part of the
Premises for the storage, use, treatment, manufacture or sale of "Hazardous Material", as that term is defined below;
provided, however, so long as Tenant complies with all applicable laws in connection therewith, Tenant may use, handle
and store within the Premises chemicals, substances or materials routinely used in office areas of first class office projects,
including toner, liquid paper, janitorial supplies and cleaning fluids in small quantities as necessary for regular
maintenance and the conduct of Tenant's business at the Premises. As used herein, the term "Hazardous Material"
means any hazardous or toxic substance, material or waste which is or becomes regulated by any local governmental
authority, the state in which the Real Property is located or the United States Government.

5.4 Asbestos. Tenant acknowledges that Landlord has advised Tenant that the Building contains or,
because of its age, is likely to contain, asbestos. Reports indicate that such asbestos is present in various locations
throughout the Building. Upon Tenant's request, Landlord will make available for review by Tenant at the Project during
normal business hours (without warranty) copies of any current asbestos management plans, inspection reports, test
results or other similar documents in Landlord's possession relating to the presence of asbestos at the Building. To the
extent such reports or documents indicate the presence of asbestos at the Building, this Section 5.3 shall constitute notice
to Tenant as required by the California Health & Safety Code. In connection with performing any work that may disturb
asbestos at the Building, Tenant shall comply, at its cost, with any applicable laws or asbestos management plans relating
to the Building. Tenant shall also comply with all applicable laws, rules and regulations requiring disclosure to
employees or invitees of the presence of asbestos or other hazardous materials at or around the Premises or the Building.
Landlord has no special knowledge of the general procedures or handling restrictions to minimize or prevent the
disturbance, release or exposure to asbestos or of the potential health risks that may result from any exposure to asbestos.
Tenant is encouraged to contact local or state public health agencies for further information.
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ARTICLE 6

SERVICES AND UTILITIES

6.1 Standard Tenant Services. Landlord shall provide the following services on all days during the Lease
Term and Lease Option, unless otherwise stated below.

6.1.1 Subject to reasonable changes implemented by Landlord and to all governmental rules,
regulations and guidelines applicable thereto, Landlord shall provide heating and air conditioning when necessary for
normal comfort for normal office use in the Premises, from Monday through Friday, during the period from 8:00 a.m. to
6:00 p.m., except for the date of observation of New Year's Day, Presidents' Day, Memorial Day, Independence Day,
Labor Day, Thanksgiving Day, Christmas Day and other locally or nationally recognized holidays as designated by
Landlord (collectively, the "Holldays'"),

6.1.2 Landlord shall provide adequate electrical wiring and facilities and power for normal general
office use for Building standard lighting and standard office equipment, as determined by Landlord. Landlord shall
designate the electricity utility provider from time to time.

6.1.3 Landlord shall replace lamps, starters and ballasts for Building standard lighting fixtures
within the Premises, and such replacement shall be part of Operating Expenses or Utilities Costs (as determined by
Landlord) during any Expense Year. In addition, Tenant shall bear the cost of replacement oflamps, starters and ballasts
for non-Building standard lighting fixtures within the Premises.

6.1.4 Landlord shall provide city water from the regular Building outlets for drinking, lavatory and
toilet purposes.

6.1.5 Landlord shall provide janitorial services five (5) days per week, except the date of
observation of the Holidays, in and about the Premises and window washing services in a manner consistent with other
comparable buildings in the vicinity of the Project.

6.1.6 Landlord shall provide nonexclusive automatic passenger elevator service at all times.

6.1.7 Landlord shall provide nonexclusive freight elevator service subject to scheduling by
Landlord.

6.2 Overstandard Tenant Use. Tenant shall not, without Landlord's prior written consent, use heat-
generating machines, machines other than normal fractional horsepower office machines, or equipment or lighting other
than Building standard lights in the Premises, which may affect the temperature otherwise maintained by the air
conditioning system or increase the need for water normally furnished for the Premises by Landlord pursuant to the terms
of Section 6.1 of this Lease. If such consent is given, Landlord shall have the right to install supplementary air
conditioning equipment or systems in the Premises, including supplementary or additional metering devices, and the cost
thereof, including the cost of installation, operation and maintenance, increased wear and tear on existing equipment and
other similar charges, shall be paid by Tenant to Landlord upon billing by Landlord. If Tenant uses water or heat or air
conditioning in excess of that supplied by Landlord pursuant to Section 6.1 of this Lease, or if Tenant's consumption of
electricity shaii exceed two (2) watts connected load per usable square foot of the Premises, calculated on an monthly
basis for the hours described in Section 6.1.1 above, Tenant shall pay to Landlord, within ten (10) days after billing and
as additional rent, the cost of such excess consumption, the cost of the installation, operation, and maintenance of
equipment which is installed in order to supply such excess consumption, and the cost of the increased wear and tear on
existing equipment caused by such excess consumption; and Landlord may install deviees to separately meter any
increased use, and in such event Tenant shall pay, as additional rent, the increased cost directly to Landlord, within ten
(10) days after demand, including the cost of such additional metering devices. If Tenant desires to use heat, ventilation
or air conditioning during hours other than those for which Landlord is obligated to supply such utilities pursuant to the
terms of Section 6.1 of this Lease, (i) Tenant shall give Landlord such prior notice, as Landlord shall from time to time
establish as appropriate, of Ten ant's desired use, (ii) Landlord shall supply such utilities to Tenant at such hourly cost to
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Tenant as Landlord shall from time to time establish, and (iii) Tenant shall pay such cost within ten (10) days after billing,
as additional rent.

6.3 Separate Metering; Compliance with Conservation Measures. Notwithstanding the foregoing
provisions of this Article 6 to the contrary, Landlord shall have the right to cause some or all of the electricity, water
and/or other utilities to be separately metered for the Premises, and Tenant shall pay for the cost of all such utilities so
separately metered, or which are billed directly to Tenant, within ten (10) days after invoice, in which event Utilities
Costs for each Expense Year shall be equitably reduced to exclude all such utilities provided to Tenant and other tenants
in the Building. Tenant acknowledges that Landlord and/or Tenant may from time to time be requested or required to
obtain, report and/or disclose certain energy consumption information with regard to the Premises, which may include,
without limitation, benchmarking data for the U.S. Environmental Protection Agency's ENERGY STAR® Portfolio
Manager and information relating to compliance with "green building" initiatives, including, if applicable, the Leadership
in Energy & Environmental Design (LEED) certification program. Tenant shall throughout the Term of this Lease,
comply with all Federal, State or local laws, rules and regulations relating to consumption of utilities, energy or energy
efficiency (as they may be enacted or in effect from time to time, "Energy Regulations"), and Tenant shall, upon request
by Landlord or Landlord's lender, deliver and/or disclose such information regarding the consumption of utilities at the
Premises as may be required to comply with applicable Energy Regulations. Further, Tenant authorizes Landlord to
disclose such information and data regarding the Premises as may be requested or required from time to time to comply
with Energy Regulations.

6.4 Access to Premises. Subject to all of the terms and conditions of this Lease, including the Rules and
Regulations attached hereto as Exhibit D, and all applicable Laws, Tenant shall have access to the Premises twenty-four
(24) hours per day, seven (7) days per week.

6.5 Intemmtion of Use. Tenant agrees that Landlord shall not be liable for damages, by abatement of Rent
or otherwise, for failure to furnish or delay in furnishing any service (including telephone and telecommunication
services), or for any diminution in the quality or quantity thereof, when such failure or delay or diminution is occasioned,
in whole or in part, by repairs, replacements, or improvements, by any strike, lockout or other labor trouble, by inability
to secure electricity, gas, water, or other fuel at the Building or Real Property after reasonable effort to do so, by any
accident or casualty whatsoever, by act or defaultof Tenant or other parties, or by any other cause beyond Landlord's
reasonable control; and such failures or delays or diminution shall never be deemed to constitute an eviction or
disturbance of Tenant's use and possession of the Premises or relieve Tenant from paying Rent or performing any of its
obligations under this Lease. Furthermore, Landl6rd shall not be liable under any circumstances for a loss of, or injury
to, property or for injury to, or interference with, Tenant's business, including, without limitation, loss of profits, however
occurring, through or in connection with or incidental to a failure to furnish any of the services or utilities as set forth in
this Article 6.

6.6 Additional Services. Landlord shall also have the exclusive right, but not the obligation, to provide
any additional services which may be required by Tenant, including, without limitation,locksmithing, lamp replacement,
additional janitorial service, and additional repairs and maintenance, provided that Tenant shall pay to Landlord upon
billing, the sum of all costs to Landlord of such additional services plus an administration fee. Charges for any utilities
or service for which Tenant is required to pay from time to time hereunder, shall be deemed Additional Rent hereunder
and shall be billed on a monthly basis.

6.7 Abatement of Rent When Tenant Is Prevented From Using Leased Premises. Notwithstanding
anything to the contrary in this Lease, in the event that Tenant is prevented from using, and does not use, the Premises or
any portion thereof as a result of (i) Landlord's failure to provide to the Premises any of the essential utilities and services
required to be provided in Sections 6.1.1 or 6.1.2 above, or (ii) any failure by Landlord to pcrfonn any repairs required
to be performed by Landlord under this Lease, within five (5) business days after Landlord has received notice from
Tenant of the need for such repairs (or such longer period of time as is reasonably required for such repair work if
Landlord commences such repair work within such 5-business day period and thereafter diligently prosecutes same to
completion), or (iii) any failure by Landlord to provide access to the Premises (each such event described in clauses (i),
(ii) and (iii) herein referred to as an "Abatement Event"), then Tenant shall give Landlord notice of such Abatement
Event. If such Abatement Event continues for five (5) consecutive business days after Landlord's receipt of any such
notice from Tenant ("Eligibility Period"), then Tenant's obligation to pay Base Rent, and Tenant's Share of Direct
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Expenses and Utilities Costs shall be abated or reduced, as the case may be, from and after the first (1st) day following
the Eligibility Period and continuing until such time that Tenant is no longer prevented from using, and does not use, the
Premises or a portion thereof. Such abatement shall be calculated in the proportion that the rentable square feet of the
portion of the Premises that Tenant is prevented from using, and does not use, bears to the total rentable square feet 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 for a period of time in excess of the Eligibility Period, 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 for such time after expiration of the Eligibility Period during which Tenant is so
prevented from effectively conducting its business therein, the Base Rent and Tenant's Share of Direct Expenses and
Utilities Costs for the entire Premises shall be abated; provided, however, if Tenant reoccupies and conducts its business
from any portion of the Premises during such period, the Base Rent and Tenant's Share of Direct Expenses and Utilities
Costs allocable to such reoccupied portion, based on the proportion that the rentable square feet of such reoccupied
portion of the Premises bears to the total rentable square feet of the Premises, shall be payable by Tenant from the date
such business operations commence. Notwithstanding the foregoing provisions ofthis Section 6.7 to the contrary, Tenant
shall only be entitled to such abatement of rent pursuant to this Section 6.7 if the Abatement Event is caused by Landlord's
negligence or willful misconduct. To the extent Tenant shall be entitled to abatement of rent because of a damage or
destruction pursuant to Article II or a taking pursuant to Article 12, then the Eligibility Period shall not be applicable.

ARTICLE 7

REPAIRS

7.1 Tenant's Repairs. Subject to Landlord's repair obligations in Sections 7.2 and ill below, Tenant shall,
at Tenant's own expense, keep the Premises, including all improvements, fixtures and furnishings therein, in good order,
repair and condition at all times during the Lease Term and Lease Option, which repair obligations shall include, without
limitation, the obligation to promptly and adequately repair all damage to the Premises and replace or repair all damaged
or broken fixtures and appurtenances. By way of example, and not limitation, Tenant shall be responsible, at Tenant's
sole expense, for repairing andlor replacing, carpet, marble, tile or other flooring, paint, wall coverings, corridor and
interior doors and door hardware, telephone and computer equipment, interior glass, window treatments, ceiling tiles,
shelving, cabinets, millwork and other tenant improvements. In addition, Tenant shall be responsible for the installation,
maintenance and repair of all telephone, computer and related cabling from the telephone terminal room on the floor on
which the Premises is located to and throughout the Premises, and Tenant shall be responsible for any loss, cost, damage,
liability and expense (including attorneys' fees) arising out of or related to the installation, maintenance, repair and
replacement of such cabling. At Landlord's option, or if Tenant fails to make such repairs, Landlord may, but need not,
make such repairs and replacements, and Tenant shall pay Landlord the cost thereof, including a percentage of the cost
thereof (to be uniformly established for the Building) sufficient to reimburse Landlord for all overhead, general
conditions, fees and other costs or expenses arising from Landlord's involvement with such repairs and replacements
forthwith upon being billed for same.

7.2 Landlord's Repairs. Anything contained in Section 7.1 above to the contrary notwithstanding, and
subject to Articlcs II and 12 of this Lease, Landlord shall repair and maintain the structural portions of the Building,
including the basic plumbing, heating, ventilating, air conditioning and electrical systems serving the Building and not
located in the Premises; provided, however, if such maintenance and repairs are caused in part or in whole by the act,
neglect, fault of or omission of any duty by Tenant, its agents, servants, employees or invitees, Tenant shall pay to
Landlord as additional rent, the reasonable cost of such maintenance and repairs. There shall be no abatement of rent and
no liability of Landlord by reason of any injury to or interference with Tenant's business arising from the making of any
repairs, alterations or improvements in or to any portion of the Real Property, Building or the Premises or in or to fixtures,
appurtenances and equipment therein other than as permitted under Section 6.7 above. Tenant hereby waives and releases
its right (if any) to make repairs at Landlord's expense under Section 1932, Subdivision I, and Sections 1941 and 1942
of the California Civil Code, Section 431.70 of the California Code of Civil Procedure, and under any similar law, statute,
or ordinance now or hereafter in effect.
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ARTICLES

ADDITIONS AND ALTERATIONS

8.1 Landlord's Consent to Alterations. Tenant may not make any improvements, alterations, additions or
changes to the Premises (collectively, the "Alterations") without first procuring the prior written consent of Landlord to
such Alterations, which consent shall be requested by Tenant not less than thirty (30) days prior to the commencement
thereof, and which consent shall not be unreasonably withheld by Landlord; provided, however, Landlord may withhold
its consent in its sole and absolute discretion with respect to any Alterations which may affect the structural components
of the Building or the Systems and Equipment or which can be seen from outside the Premises. Any Alterations in or
about the Premises that Tenant shall desire to make shall be presented to Landlord in written form, with plans and
specifications which are sufficiently detailed to obtain a building permit. If Landlord consents to an Alteration, then
consent shall be deemed conditioned upon Tenant acquiring a building permit from the applicable governmental agencies,
furnishing a copy thereof to Landlord prior to the commencement of the work, and compliance by Tenant with all
conditions of said permit in a prompt and expeditious manner. Tenant shall pay for all overhead, general conditions, fees
and other costs and expenses of the Alterations, and shall pay to Landlord a Landlord supervision fee of fifteen percent
(15%) of the cost of the Alterations. If Tenant proposes Alterations to Landlord but subsequently elects not to construct
the Alterations, and Landlord has incurred costs in reviewing Tenant's proposed Alterations (e.g., architect's, engineer's
or property management fees), Tenant shall reimburse Landlord for the costs incurred by Landlord within ten (10) days
after written demand. Should Tenant make any Alterations without the prior approval of Landlord, Landlord may, at any
time during the term of this Lease, require that Tenant remove all or part of the Alterations and return the Premises to the
condition it was in prior to the making of the Alterations. The construction of the initial improvements to the Premises
shall be governed by the terms of the Tenant Work Letter and not the terms of this Article 8.

8.2 Manncr of Construction . Landlord may impose, as a condition of its consent to all Alterations or repairs
of the Premises or about the Premises, such requirements as Landlord in its reasonable discretion may deem desirable,
including, but not limited to, the requirement that Tenant utilize for such purposes only contractors, materials, mechanics
and materialmen qualified to perform work in the Building or otherwise reasonably approved by Landlord, all subject to
Tenant's legal procurement requirements; provided, however, Landlord may impose such requirements as Landlord may
determine, in its sole and absolute discretion, with respect to any work affecting the structural components of the Building
or Systems and Equipment (including designating 'specific contractors to perform such work, all subject to Tenant's legal
procurement requirements). Tenant shall construct such Alterations and perform such repairs in conformance with any
and all applicable rules and regulations of any fed~ral, state, county or municipal code or ordinance (including, California
Energy Code, Title 24) and pursuant to a valid building permit, issued by the city in which the Real Property is located,
and in conformance with Landlord's construction rules and regulations. Landlord's approval of the plans, specifications
and working drawings for Tenant's Alterations shall create no responsibility or liability on the part of Landlord for their
completeness, design sufficiency, or compliance with all laws, rules and regulations of governmental agencies or
authorities. All work with respect to any Alterations must be done in a good and workmanlike manner and diligently
prosecuted to completion to the end that the Premises shall at all times be a complete unit except during the period of
work. In performing the work of any such Alterations, Tenant shall have the work performed in such manner as not to
obstruct access to the Building or Real Property or the common areas for any other tenant of the Real Property, and as
not to obstruct the business of Landlord or other tenants of the Real Property, or interfere with the labor force working at
the Real Property. In addition, Landlord may, in its discretion, require Tenant to obtain a completion bond or some
alternate form of security satisfactory to Landlord in an amount sufficient to ensure the lien-free completion of such
Alterations and naming Landlord as a co-obligee, which Landlord shall deem satisfied upon evidence provided by Tenant
of bonds as required by law. Upon completion of any Alterations, Tenant shall (i) cause a Notice of Completion to be
recorded in the office of the Recorder of the county in which the Real Property is located in accordance with Section 3093
of the Civil Code of the State of California or any successor statute, (ii) deliver to the management office of the Real
Property a reproducible copy of the "as built" drawings of the Alterations, and (iii) deliver to Landlord evidence of
payment, contractors' affidavits and full and final waivers of all liens for labor, services or materials.

8.3 Landlord's Property. All Alterations, improvements, fixtures and/or equipment which are installed or
attached to the Premises, from time to time, shall be and become the Real Property. Furthermore, Landlord may require
that Tenant remove any improvement or Alteration upon the expiration or early termination of the Lease Term or Lease
Option, and repair any damage to the Premises and Building caused by such removal. If Tenant fails to complete such
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removal andlor to repair any damage caused by the removal of any Alterations, Landlord may do so and may charge the
cost thereof to Tenant.

8.4 Wi-Fi Network. Without limiting the generality of the foregoing, in the event Tenant desires to install
wireless intranet, Internet and communications network ("Wi-Fi Network") in the Premises for the use by Tenant and
its employees, then the same shall be subject to the provisions of this Section 8.4 (in addition to the other provisions of
this Article 8). In the event Landlord consents to Tenant's installation of such Wi-Fi Network, Tenant shall, in accordance
with Article 15 below, remove the Wi-Fi Network from the Premises prior to the termination of the Lease. Tenant shall
use the Wi-Fi Network so as not to cause any interference to other tenants in the Building or to other tenants at the Real
Property or with any other tenant's communication equipment, and not to damage the Real Property or interfere with the
normal operation of the Real Property and Tenant hereby agrees to indemnify, defend and hold Landlord harmless from
and against any and all claims, costs, damages, expenses and liabilities (including reasonable attorneys' fees) arising out
of Tenant's failure to comply with the provisions of this Seclion 8.4, except to the extent same is caused by the gross
negligence or willful misconduct of Landlord and which is not covered by the insurance carried by Tenant under this
Lease (or which would not be covered by the insurance required to be carried by Tenant under this Lease). Should any
interference occur, Tenant shall take all necessary steps as soon as reasonably possible and no later than three (3) calendar
days following such occurrence to correct such interference. If such interference continues after such three (3) day period,
Tenant shall immediately cease operating such Wi-Fi Network until such interference is corrected or remedied to
Landlord's satisfaction. Tenant acknowledges that Landlord has granted andlor may grant telecommunication rights to
other tenants and occupants of the Building and Real Property and to telecommunication service providers and in no
event shall Landlord be liable to Tenant for any interference of the same with such Wi-Fi Network. Landlord makes no
representation that the Wi-Fi Network will be able to receive or transmit communication signals without interference or
disturbance. Tenant shall (i) be solely responsible for any damage caused as a result of the Wi-Fi Network, (ii) promptly
pay any tax, license or permit fees charged pursuant to any laws or regulations in connection with the installation,
maintenance or use of the Wi-Fi Network and comply with all precautions and safeguards recommended by all
governmental authorities, (iii) pay for all necessary repairs, replacements to or maintenance of the Wi-Fi Network, and
(iv) be responsible for any modifications, additions or repairs to the Building or Real Property, including without
limitation, Building or Real Property systems or infrastructure, which are required by reason of the installation, operation
or removal of Ten ant's Wi-Fi Network. Should Landlord be required to retain professionals to research any interference
issues that may arise and confirm Tenant's compliance with the terms of this Sec lion 8.4, Tenant shall reimburse Landlord
for the reasonable costs incurred by Landlord in connection with Landlord's retention of such professionals, the research
of such interference issues and confirmation of Tenant's compliance with the terms of this Section 8.4 within thirty (30)
days after the date Landlord submits to Tenant aninvoice for such costs, which costs shall not exceed One Thousand
Dollars ($1,000.00) in the aggregate per year (the "Reimbursement Cap"); provided, however, that to the extent that it
is determined that Tenant has failed to perform its obligations under this Section 8.4, the Reimbursement Cap shall not
apply, and Tenant shall be responsible for reimbursing Landlord for all reasonable costs Landlord incurs in connection
with Landlord's retention of such professionals, the research of such interference issues and confirmation of Tenant's
compliance with the terms of this Seclion 8.4. This reimbursement obligation is in addition to, and not in lieu of, any
rights or remedies Landlord may have in the event of a breach or default by Tenant under this Lease.

ARTICLE 9

COVENANT AGAINST LIENS

Tenant has no authority or power to cause or permit any lien or encumbrance of any kind whatsoever, whether
created by act of Tenant, operation of law or otherwise, to attach to or be placed upon the Real Property, Building or
Premises, and any and all liens and encumbrances created by Tenant shall attach to Tenant's interest only. Landlord shall
have the right at all times to post and keep posted on the Premises any notice which it deems necessary for protection
from such liens. Tenant covenants and agrees not to suffer or permit any lien of mechanics or materialmen or others to
be placed against the Real Property, the Building or the Premises with respect to work or services claimed to have been
performed for or materials claimed to have been furnished to Tenant or the Premises, and, in case of any such lien
attaching or notice of any lien, Tenant covenants and agrees to cause it to be immediately released and removed of record.
Notwithstanding anything to the contrary set forth in this Lease, if any such lien is not released and removed on or before
the date notice of such lien is delivered by Landlord to Tenant, Landlord, at its sole option, may immediately take all
action necessary to release and remove such lien, without any duty to investigate the validity thereof, and all sums, costs
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and expenses, including reasonable attorneys' fees and costs, incurred by Landlord in connection with such lien shaU be
deemed Additional Rent under this Lease and shaU immediately be due and payable by Tenant.

ARTICLE 10

INDEMNIFICATION AND INSURANCE

10.1 Indemnification and Waiver. Tenant shall protect, indemnify and hold the Landlord, and its partners
and subpartners, and their respective officers, agents, property managers, servants, employees, and independent
contractors (collectively, "Landlord Parties") harmless from and against any and alI losses, claims, liabilities and/or
costs (including, without limitation, court costs and reasonable attorneys' fees) incurred by reason of (i) any damage to
any property (including but not limited to property of any Landlord Party) or any injury (including but not limited to
death) to any person occurring in, on or about the Premises, the Building or the Real Property to the extent that such
injury or damage shaU be caused by or arise from any actual or alleged act, neglect, fault, or omission by or of Tenant,
its agents, servants, employees, invitees, or visitors to meet any standards imposed by any duty with respect to the injury
or damage, (ii) the conduct or management of any work or thing whatsoever done by the Tenant in or about the Premises
or from transactions of the Tenant concerning the Premises, (iii) Tenant's failure to comply with any and all governmental
laws, ordinances and regulations applicable to the condition or usc of the Premises or its occupancy, or (iv) any breach
or default on the part of Tenant in the performance of any covenant or agreement on the part of the Tenant to be performed
pursuant to this Lease. The provisions of this Section 10.1 shall survive the expiration or sooner termination of this
Lease.

10.2 Tenant's Compliance with Landlord's Fire and Casualty Insurance. Tenant shall, at Tenant's expense,
comply as to the Premises with all insurance company requirements pertaining to the use of the Premises to the extent
that Landlord has provided Tenant with written notice of such requirements. If Tenant's conduct or use of the Premises
causes any increase in the premium for such insurance policies, then Tenant shall reimburse Landlord for any such
increase. Tenant, at Tenant's expense, shall comply with all rules, orders, regulations or requirements of the American
Insurance Association (formerly the National Board of Fire Underwriters) and with any similar body.

10.3 Tenant's Insurance. Tenant shall maintain the foUowing coverages in the foUowing amounts.

10.3.1 Commercial General Liability Insurance covering the insured against claims of bodily injury,
personal injury and property damage arising out of Te~ant's operations, assumed liabilities or use of the Premises,
including a Broad Form Commercial General Liability e~dorsement covering the insuring provisions of this Lease and
the performance by Tenant of the indemnity agreements set forth in Section [0.1 of this Lease, (and with owned and non-
owned automobile liability coverage, and liquor liability coverage in the event alcoholic beverages are served on the
Premises) for limits of liability not less than:

Bodily Injury and $5,000,000 each occurrence
Property Damage Liability $5,000,000 annual aggregate

Personal Injury Liability $5,000,000 each occurrence
$5,000,000 annual aggregate
0% Insured's participation

10.3.2 Physical Damage Insurance covering (i) all office furniture, trade fixtures, office equipment,
merchandise and all other items of Ten ant's property on the Premises installed by, for, or at the expense of Ten ant, (ii) the
Tenant Improvements, including any Tenant Improvements which Landlord permits to be installed above the ceiling of
the Premises or below the floor of the Premises, and (iii) all other improvements, alterations and additions to the Premises,
including any improvements, alterations or additions installed at Tenant's request above the ceiling of the Premises or
below the floor of the Premises. Such insurance shall be written on a "physical loss or damage" basis under a "special
form" policy, for the full replacement cost value new without deduction for depreciation of the covered items and in
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amounts that meet any co-insurance clauses of the policies of insurance and shall include a vandalism and malicious
mischief endorsement, sprinkler leakage coverage and earthquake sprinkler leakage coverage.

10.3.3 Workers' compensation insurance as required by law.

10.3.4 Loss-of-income, business interruption and extra-expense insurance in such amounts as will
reimburse Tenant for direct and indirect loss of earnings attributable to all perils commonly insured against by prudent
tenants or attributable to prevention of loss of access to the Premises or to the Building as a result of such perils.

10.3.5 Tenant shall carry comprehensive automobile liability insurance having a combined single
limit of not less than Two Million Dollars ($2,000,000.00) per occurrence and insuring Tenant against liability for claims
arising out of ownership, maintenance or use of any owned, hired or non-owned automobiles.

10.3.6 The minimum limits of policies of insurance required of Tenant under this Lease shall in no
event limit the liability of Tenant under this Lease. Such insurance shall: (i) name Landlord, and any other party it so
specifies, as an additional insured; (ii) specifically cover the liability assumed by Tenant under this Lease, including, but
not limited to, Tenant's obligations under Section 10.1 of this Lease; (iii) be issued by an insurance company having a
'rating of not less than A-X in Best's Insurance Guide or which is otherwise acceptable to Landlord and licensed to do
business in the state in which the Real Property is located; (iv) be primary insurance as to all claims thereunder and
provide that any insurance carried by Landlord is excess and is non-contributing with any insurance requirement of
Tenant; (v) provide that said insurance shall not be canceled or coverage changed unless thirty (30) days' prior written
notice shall have been given to Landlord and any mortgagee or ground or underlying lessor of Landlord; (vi) contain a
cross-liability endorsement or severability of interest clause acceptable to Landlord; and (vii) with respect to the insurance
required in Sections 10.3.1 and 10.3,2 above, have deductible amounts not exceeding Five Thousand Dollars ($5,000.00).
Tenant shall deliver said policy or policies or certificates thereof to Landlord on or before the Lease Commencement
Date and at least thirty (30) days before the expiration dates thereof. If Tenant shall fail to procure such insurance, or to
deliver such policies or certificate, within such time periods, Landlord may, at its option, in addition to all of its other
rights and remedies under this Lease, and without regard to any notice and cure periods set forth in Section 19.1, procure
such policies for the account of Tenant, and the cost thereof shall be paid to Landlord as Additional Rent within ten (10)
days after delivery of bills therefor.

10.4 Subrogation. Each party hereto agrees to waive ,its rights of recovery against the other for any physical
damage it may sustain to the extent that such damage is covered by valid and collectible property insurance or is covered
by such party's self-insurance. Each party will notify its respective insurers of such agreement. Further, each party agrees
to waive in advance its insurer's rights of subrogation to the extent that its insurance policies so permit,

10.5 Additional Insurance Obligations. Tenant shall carry and maintain during the entire Lease Term, at
Tenant's sole cost and expense, increased amounts of the insurance required to be carried by Tenant pursuant to this
Article 10, and such other reasonable types of insurance coverage and in such reasonable amounts covering the Premises
and Tenant's operations therein, as may be reasonably requested by Landlord.

10.6 Tenant Self-Insured. Notwithstanding anything to the contrary in this Lease, Tenant shall have the right
to self-insure with respect to any of the insurance required to be carried by Tenant under this Lease. Tenant shall supply
to Landlord a letter of self-insurance indicating the Tenant's self-insured status.

ARTICLE 11

DAMAGE AND DESTRUCTION

11.1 Repair of Damage to Prcmises by Landlord. Tenant shall promptly notify Landlord of any damage to
the Premises resulting from fire or any other casualty. Except as otherwise set forth in this section 11.1, if the Premises
or any common areas of the Building or Real Property serving or providing access to the Premises shall be damaged by
fire or other casualty, Landlord shall promptly and diligently, subject to reasonable delays for insurance adjustment or
other matters beyond Landlord's reasonable control, and subject to all other terms of this Article II, restore the base,
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shell, and core of the Premises and such common areas. Such restoration shall be to substantially the same condition of
the base, shell, and core of the Premises and common areas prior to the casualty, except for modifications required by
zoning and building codes and other laws or by the holder of a mortgage on the Real Property, or the lessor of a ground
or underlying lease with respect to the Real Property and/or the Building, or any other modifications to the common areas
deemed desirable by Landlord, provided access to the Premises and any common restrooms serving the Premises shall
not be materially impaired. Except for the completion of the base, shell, and core of the Premises which shall be restored
by Landlord, Tenant shall be solely responsible for the restoration of all of the tenant improvement and alterations within
Premises resulting from fire or any other casualty. In connection with such repairs and replacements, Tenant shall, prior
to the commencement of construction, submit to Landlord, for Landlord's review and approval, all plans, specifications
and working drawings relating thereto. Landlord shall not be liable for any inconvenience or annoyance to Tenant or its
visitors, or injury to Tenant's business resulting in any way from such damage or the repair thereof; provided however,
that if such fire or other casualty shall have damaged the Premises or common areas necessary to Tenant's occupancy,
and if such damage is not the result of the negligence or willful misconduct of Ten ant or Tenant's employees, contractors,
licensees, or invitees, Landlord shall allow Tenant a proportionate abatement of Base Rent to the extent Landlord is
reimbursed from the proceeds of rental interruption insurance purchased by Landlord, during the time and to the extent
the Premises are unfit for occupancy for the purposes permitted under this Lease, and not occupied by Tenant as a result
thereof.

11.2 Landlord's Option to Repair. Notwithstanding the terms of Section 11.1 of this Lease, Landlord may
elect not to rebuild and/or restore the Premises, the Building and/or any other portion of the Real Property and instead
terminate this Lease by notifying Tenant in writing of such termination within sixty (60) days after the date of damage,
such notice to include a termination date giving Tenant ninety (90) days to vacate the Premises, but Landlord may so
elect only if the Building shall be damaged by fire or other casualty or cause, whether or not the Premises are affected,
and one or more of the following conditions is present: (i) repairs cannot reasonably be completed within one hundred
twenty (120) days of the date of damage (when such repairs are made without the payment of overtime or other
premiums); (ii) the holder of any mortgage on the Real Property or ground or underlying lessor with respect to the Real
Property and/or the Building shall require that the insurance proceeds or any portion thereof be used to retire the mortgage
debt, or shall terminate the ground or underlying lease, as the case may be; or (iii) the damage is not fully covered, except
for deductible amounts, by Landlord's insurance policies. Upon a~y such termination of this Lease pursuant to this
Section 11.2, Tenant shall pay the Base Rent and AdditiOIial Rent, properly apportioned up to such date of termination,
and both parties hereto shall thereafter be freed and discharged of all further obligations hereunder, except as provided
for in provisions of this Lease which by their terms survive the expiration or earlier termination of the Lease Term and
Lease Option.

11.3 Waiver. The provisions contained in this Lease shall supersede any contrary laws now or hereafter in
effect relating to damage or destruction, and City and Landlord hereby waive the provisions of California Civil Code
sections 1932(2) [termination where greater part of thing hired perishes] and 1933(4) [automatic termination upon
destruction of thing hired].

ARTICLE 12

CONDEMNATION

12.1 Pemlanelll Taking. If the whole or any part of the Premises, Building or Real Property shall be taken
by power of eminent domain or condemned by any competent authority for any public or quasi-public use or purpose, or
if any adjacent property or street shall be so taken or condemned, or reconfigured or vacated by such authority in such
manner as to require the use, reconstruction or remodeling of any part of the Premises, Building or Real Property, or if
Landlord shall grant a deed or other instrument in lieu of such taking by eminent domain or condemnation, Landlord
shall have the option to terminate this Lease upon ninety (90) days' written notice, provided such written notice is given
no later than one hundred eighty (180) days after the date of such taking, condemnation, reconfiguration, vacation, deed
or other instrument. If more than twenty-five percent (25%) of the rentable square feet of the Premises is taken, or if
access to the Premises is substantially impaired, Tenant shall have the option to terminate this Lease upon ninety (90)
days' written notice, provided such written notice is given no later than one hundred eighty (180) days after the date of
such taking. Landlord and Tenant shall have the right to seek compensation for their respective interests in the Premises.
All Rent shall be apportioned as of the date of such termination, or the date of such taking, whichever shall first occur.
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If any part of the Premises shall be taken, and this Lease shall not be so terminated, the Base Rent shall be proportionately
abated. Each party waives the provisions of the California Code of Civil Procedure Section 1265.130 allowing either
party to petition the superior court to terminate this Lease in the event of a partial taking of the Premises.

12.2 Temporarv Taking. Notwithstanding anything to the contrary contained in this Article 12, in the event
of a temporary taking of all or any portion of the Premises for a period of one hundred and eighty (180) days or less, then
this Lease shall not terminate but the Base Rent shall be abated for the period of such taking in proportion to the ratio
that the amount of rentable square feet of the Premises taken bears to the total rentable square feet of the Premises.
Landlord and Tenant shall have the right to seek compensation for their respective interest in the Premises in connection
with any such temporary taking.

ARTICLE 13

COVENANT OF OUIET ENJOYMENT

Landlord covenants that Tenant, on paying the Rent, charges for services and other payments herein reserved
and on keeping, observing and performing all the other terms, covenants, conditions, provisions and agreements herein
contained on the part of Tenant to be kept, observed and perfohned, shall, during the Lease Term and Lease Option,
peaceably and quietly have, hold and enjoy the Premises subject to the terms, covenants, conditions, provisions and
agreements hereof without interference by any persons lawfully claiming by or through Landlord. The foregoing
covenant is in lieu of any other covenant express or implied.

ARTICLE 14

ASSIGNMENT ANI) SUBLETTING

14.1 Transfers. Tenant shall not, without the prior written consent of Landlord, assign, mortgage, pledge,
hypothecate, encumber, or permit any lien to attach to, or otherwise transfer, this Lease or any interest hereunder, permit
any assignment or other such foregoing transfer of this Lease or any interest hereunder' by operation of law, sublet the
Premises or any part thereof, or permit the use of the Premises by any persons other than Tenant and its employees (all
of the foregoing are hereinafter sometimes referred to collectively as' "Transfers" and any person to whom any Transfer
is made or sought to be made is hereinafter sometimes referred to a~ a "Transferee"). IfTenant shall desire Landlord's
consent to any Transfer, Tenant shall notify Landlord in writing, which notice (the "Transfer Notice") shall include
(i) the proposed effective date of the Transfer, which shall not be less than thirty (30) days nor more than one hundred
eighty (180) days after the date of delivery of the Transfer Notice, (ii) a description of the portion of the Premises to be
transferred (the "SUbject Space"), (iii) all of the terms of the proposed Transfer, the name and address of the proposed
Transferee, and a copy of all existing and/or proposed documentation pertaining to the proposed Transfer, including all
existing operative documents to be executed to evidence such Transfer or the agreements incidental or related to such
Transfer, (iv) current financial statements of the proposed Transferee certified by an officer, partner or owner thereof,
and (v) such other information as Landlord may reasonably require. Any Transfer made without Landlord's prior written
consent shall, at Landlord's option, be null, void and of no effect, and shall, at Landlord's option, constitute a default by
Tenant under this Lease. Whether or not Landlord shall grant consent, within thirty (30) days after written request by
Landlord, Tenant shall pay to Landlord Two Thousand Five Hundred Dollars ($2,500.00) to reimburse Landlord for its
review and processing fees, and Tenant shall also reimburse Landlord for any reasonable legal fees incurred by Landlord
in connection with Tenant's proposed Transfer.

14.2 Landlord's Consent. Landlord shall not unreasonably withhold its consent to any proposed Transfer of
the Subject Space to the Transferee on the terms specified in thc Transfer Notice. Notwithstanding the foregoing, Tenant
agrees that it shall be reasonable under this Lease and under any applicable law for Landlord to withhold consent to any
proposed Transfer where one or more of the following apply, without limitation as to other reasonable grounds for
withholding consent:

14.2.1 Landlord has sued or been sued by the proposed Transferee or has otherwise been involved in
a legal dispute with the proposed Transferee or one of its affiliates;

L"::<I~C:\'4
1200.0101\ wjb\ 03-22-18

-10- 6UU H S·\ REI: J

The City of Sau Diego



14.2.2 The Transferee is of a character or reputation or engaged in a business which is not consistent
with the quality of the Building or Real Property;

14.2.3 The Transferee intends to use the Subject Space for purposes which are not permitted under
this Lease;

14.2.4 The Transferee is either a governmental agency or instrumentality thereof;

14.2.5 The Transfer will result in more than a reasonable and safe number of occupants per floor
within the Subject Space;

14.2.6 The Transferee is not a party of reasonable financial worth and/or financial stability in light
of the responsibilities involved under the Lease on the date consent is requested;

14.2.7 The proposed Transfer would cause Landlord to be in violation of another lease or agreement
to which Landlord is a party, or would give an occupant of the Real Property a right to cancel its lease;

14.2.8 The terms of the proposed Transfer will allow the Transferee to exercise a right of renewal,
right of expansion, right of first offer, or other similar right held by Tenant (or will allow the Transferee to occupy space
leased by Tenant pursuant to any such right);

14.2.9 Either the proposed Transferee, or any person or entity which directly or indirectly, controls,
is controlled by, or is under common control with, the proposed Transferee, (i) occupies space in the Project at the time
of the request for consent, (ii) is negotiating with Landlord to lease space in the Project at such time, or (iii) has negotiated
with Landlord during the twelve (12)-month period immediately preceding the Transfer Notice;

14.2.10 The Transfer occurs at a time that less than ninety-five percent (95%) of the rentable square
feet of the Building is leased and the rent charged by Tenant to such Transferee during the term of such Transfer,
calculated by using a present value analysis, is less than ninety-five percent (95%) of the rent being quoted by Landlord
at the time of such Transfer, for comparable space in the Building for a comparable term, calculated using a present value
system; or

14.2.1 I The Transfer would either (i) be to any person or entity in which Landlord owns an interest,
directly or indirectly (by applying constructive ownership rules set forth in Section 856(d)(5) of the Internal Revenue
Code (the "Code"); or (b) would cause any portion of the amounts received by Landlord pursuant to this Lease or any
sublease to fail to qualify as "rents from real property" within the meaning of Section 856(d) of the Code, or which could
cause any other income received by Landlord to fail to qualify as income described in Section 856(c)(2) of the Code.

If Landlord consents to any Transfer pursuant to the terms of this Section 14.2 (and does not exercise any
recapture rights Landlord may have under Section 14.4 of this Lease), Tenant may within six (6) months after Landlord's
consent, but not later than the expiration of said six-month period, enter into such Transfer of the Premises or portion
thereof, upon substantially the same terms and conditions as are set forth in the Transfer Notice furnished by Tenant to
Landlord pursuant to Section 14.1 of this Lease, provided that if there are any changes in the terms and conditions from
those specified in the Transfer Notice (i) such that Landlord would initially have been entitled to refuse its consent to
such Transfer under this Section 14.2, or (ii) which would cause the proposed Transfer to be more favorable to the
Transferee than the terms set forth in Tenant's original Transfer Notice, Tenant shall again submit the Transfer to
Landlord for its approval and other action under this Article 14 (including Landlord's right of recapture, if any, under
Section 14.4 of this Lease).

14.3 [Intentionally Deleted]

14.4 Landlord's Option as to Subject Space. Notwithstanding anything to the contrary contained in this
Articlc 14, Landlord shall have the option, by giving written notice to Tenant within thirty (30) days after receipt of any
Transfer Notice, to recapture the Subject Space. Such recapture notice shall cancel and terminate this Lease with respect
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to the Subject Space as of the date stated in the Transfer Notice as the effective date of the proposed Transfer until the
last day of the term of the Transfer as set forth in the Transfer Notice. If this Lease shall be canceled with respect to less
than the entire Premises, the Rent reserved herein shall be prorated on the basis of the number of rentable square feet
retained by Tenant in proportion to the number of rentable square feet contained in the Premises, and this Lease as so
amended shall continue thereafter in full force and effect, and upon request of either party, the parties shall execute
written confirmation of the same. If Landlord declines, or fails to elect in a timely manner to recapture the Subject Space
under this Section 14.4, then, provided Landlord has consented to the proposed Transfer, Tenant shall be entitled to
proceed to transfer the Subject Space to the proposed Transferee, subject to provisions of the last paragraph of
Section 14.2 of this Lease.

14.5 Effect of Transfer. If Landlord consents to a Transfer, (i) the terms and conditions of this Lease shall
in no way be deemed to have been waived or modified, (ii) such consent shall not be deemed consent to any further
Transfer by either Tenant or a Transferee, (iii) Tenant shall deliver to Landlord, promptly after execution, an original
executed copy of all documentation pertaining to the Transfer in form reasonably acceptable to Landlord, and (iv) no
Transfer relating to this Lease or agreement entered into with respect thereto, whether with or without Landlord's consent,
shall relieve Tenant or any guarantor of the Lease from liability under this Lease. Landlord or its authorized
representatives shall have the right at all reasonable times to audit the books, records and papers of Tenant relating to any
Transfer, and shall have the right to make copies thereof, subject to the California Public Records Act (California
Government Code section 6250 et seq.) and any and all exemptions from disclosure therein.

14.6 Additional Transfers. For purposes of this Lease, the term "Transfer" shall also include (i) if Tenant
is a partnership, the withdrawal or change, voluntary, involuntary or by operation of law, of fifty percent (50%) or more
of the partners, or transfer of twenty-five percent (25%) or more of partnership interests, within a twelve (12) month
period, or the dissolution of the partnership without immediate reconstitution thereof, and (ii) if Tenant is a closely held
corporation (i.e., whose stock is not publicly held and not traded through an exchange or over the counter), (A) the
dissolution, merger, consolidation or other reorganization of Tenant, (B) the sale or other transfer of more than an
aggregate of fifty percent (50%) of the voting shares of Tenant (other than to immediate family members by reason of
gift or death), within a twelve (12) month period, or (C) the sale, mortgage, hypothecation or pledge of more than an
aggregate of fifty percent (50%) of the value of the unencumbered assets of Tenant within a twelve (12) month period.

ARTICLE 15

SURRENDER; OWNERSHIP AND REMOVAl. OF TRADE FIXTURES

15.1 Surrender of Premises. No act or thing done by Landlord or any agent or employee of Landlord during
the Lease Term or Lease Option shall be deemed to constitute an acceptance by Landlord of a surrender of the Premises
unless such intent is specifically acknowledged in a writing signed by Landlord. The delivery of keys to the Premises to
Landlord or any agent or employee of Landlord shall not constitute a surrenderofthe Premises or effect a termination of
this Lease, whether or not the keys are thereafter retained by Landlord, and notwithstanding such delivery Tenant shall
be entitled to the return of such keys at any reasonable time upon request until this Lease shall have been properly
terminated. The voluntary or other surrender of this Lease by Tenant, whether accepted by Landlord or not, or a mutual
termination hereof, shall not work a merger, and at the option of Landlord shall operate as an assignment to Landlord of
all subleases or subtenancies affecting the Premises.

15.2 Removal of Ten ant Propcrty by Tenant. Upon the expiration of the Lease Term or Lease Option, or
upon any earlier termination of this Lease, Tenant shall, subject to the provisions of this Article IS, quit and surrender
possession of the Premises to Landlord in as good order and condition as when Tenant took possession and as thereafter
improved by Landlord andlor Tenant, reasonable wear and tear and repairs which are specifically made the responsibility
of Landlord hereunder excepted. Upon such expiration or termination, Tenant shall, without expense to Landlord, remove
or cause to be removed from the Premises all telephone, data, and other cabling and wiring (including any cabling and
wiring associated with the Wi-Fi Network, if any) installed or caused to be installed by Tenant (including any cabling
and wiring, installed above the ceiling of the Premises or below the floor of the Premises), all debris and rubbish, and
such items of furniture, equipment, free-standing cabinet work, and other articles of personal property owned by Tenant
or installed or placed by Tenant at its expense in the Premises, and such similar articles of any other persons claiming
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under Tenant, as Landlord may, in its sole discretion, require to be removed, and Tenant shall repair at its own expense
all damage to the Premises and Building resulting from such removal.

ARTICLE 16

HOLDING OVER

If Tenant holds over after the expiration of the Lease Term or Lease Option hereof, with or without the express
or implied consent of Landlord, such tenancy shall be from month-to-month only, and shall not constitute a renewal
hereof or an extension for any further term, and in such case Base Rent shall be payable at a monthly rate equal to one
hundred fifty percent (150%) of the greater of (i) the Base Rent applicable during the last rental period of the Lease Term
or Lease Option under this Lease, and (ii) the fair market rental rate of the Premises as of the commencement of such
holdover period. Such month-to-month tenancy shall be subject to every other term, covenant and agreement contained
herein. Landlord hereby expressly reserves the right to require Tenant to surrender possession of the Premises to Landlord
as provided in this Lease upon the expiration or other termination of this Lease. The provisions of this Article 16 shall
not be deemed to limit or constitute a waiver of any other rights or remedies of Landlord provided herein or at law. If
Tenant fails to surrender the Premises upon the termination or expiration of this Lease, in addition to any other liabilities
to Landlord accruing therefrom, Tenant shall protect, defend, indemnify and hold Landlord harmless from all loss, costs
(including reasonable attorneys' fees) and liability resulting from such failure, including, without limiting the generality
of the foregoing, any claims made by any succeeding tenant founded upon such failure to surrender, and any lost profits
to Landlord resulting therefrom.

ARTICLE 17

ESTOPPEL CERTIFICATES

Within ten (10) days following a request in writing by Landlord, Tenant shall execute and deliver to Landlord
an estoppel certificate, which, as submitted by Landlord, shall be substantially in the form of Exhibit E, attached hereto
and incorporated herein by this reference, indicating therein any exceptions thereto that may exist at that time. Tenant
shall execute and deliver whatever other instruments may be reasonably required for such purposes, so long as said
documents do not reduce Tenant's rights under this Lease or increase Tenant's obligations under this Lease. Failure by
Tenant to so deliver such estoppel certificate shall be a material default of the provisions of this Lease. In addition,
Tenant shall be liable to Landlord, and shall indemnify Landlord from and against any loss, cost, damage or expense,
incidental, consequential, or otherwise, including reasonable attorneys' fees, arising or accruing directly or indirectly,
from any failure of Tenant to execute or deliver to Landlord any such estoppel certificate.

ARTICLE 18

SUBORDINATION AND ATTORNMENT

This Lease is subject and subordinate to all present and future ground or underlying leases of the Real Property
and to the lien of any mortgages or trust deeds, now or hereafter in force against the Real Property and the Building, if
any, and to all renewals, extensions, modifications, consolidations and replacements thereof, and to all advances made
or hereafter to be made upon the security of such mortgages or trust deeds, unless thc holders of such mortgages or trust
deeds, or the lessors under such ground lease or underlying leases, require in writing that this Lease be superior thereto.
Tenant covenants and agrees in the event any proceedings are brought for the foreclosure of any such mortgage, or if any
ground or underlying lease is terminated, to attorn, to the purchaser upon any such foreclosure sale, or to the lessor of
such ground or underlying lease, as the case may be, if so requested to do so by such purchaser or lessor, and to recognize
such purchaser or lessor as the lessor under this Lease. Tenant shall, within ten (10) days of request by Landlord, execute
such further instruments or assurances as Landlord may reasonably deem necessary to evidence or confirm the
subordination or superiority of this Lease to any such mortgages. trust deeds, ground leases or underlying leases.
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ARTICLE 19

TENANT'S DEFAULTS; LANDLORD'S REMEDIES

19.1 Events of Default bv Tenant. All covenants and agreements to be kept or performed by Tenant under
this Lease shall be performed by Tenant at Tenant's sole cost and expense and without any reduction of Rent. The
occurrence of any of the following shall constitute a default of this Lease by Tenant:

19.1.1 Any failure by Tenant to pay any Rent or any other charge required to be paid under this
Lease, or any part thereof, when due, where such failure shall continue for a period of three (3) business days after notice
thereof from Landlord to Tenant; or

19.1.2 Any failure by Tenant to observe or perform any other provision, covenant or condition of
this Lease to be observed or performed by Tenant where such failure continues for fifteen (15) days after written notice
thereof from Landlord to Tenant; provided however, that any such notice shall be in lieu of, and not in addition to, any
notice required under California Code of Civil Procedure Section 1161 or any similar or successor law; and provided
further that if the nature of such default is such that the same cannot reasonably be cured within a fifteen (15)-day period,
Tenant shall not be deemed to be in default if it diligently commences such cure within such period and thereafter
diligently proceeds to rectify and cure said default as soon as possible; or

19.1.3 Abandonment or vacation of the Premises by Tenant. Abandonment is herein defined to
include, but is not Iimitcd to, any absence by Tenant from the Premises for three (3) business days or longer while in
default of any provision of this Lease.

Any notice given pursuant to this Section 19.1 shall be in lieu of, and not in addition to, any notice required under Section
1161 of the California Code of Civil Procedure, or any similar or successor statute.

°19.2 Landlord's Remedies Upon Default. Upon the occurrence of any such default by Tenant, Landlord shall
have, in addition to any other remedies available to Landlord at law or in equity, the option to pursue anyone or more of
the following remedies, each and all of which shall be cumulative and nonexclusive, without any notice or demand
whatsoever.

19.2.1 Terminate this Lease, in which event-Tenant shall inunediately surrender the Premises to
Landlord, and if Tenant fails to do so, Landlord may, without prejudice to any other remedy which it may have for
possession or arrearages in rent, enter upon and take possession of the Premises and expel or remove Tenant and any
other person who may be occupying the Premises or any part thereof, without being liable for prosecution or any claim
or damages therefor; and Landlord may recover from Tenant damages as permitted under California Civil Code Section
1951.2.

19.2.2 Landlord shall have the remedy described in California Civil Code Section 1951.4 (lessor may
continue lease in effect after lessee's breach and abandonment and recover rent as it becomes due, if lessee has the right
to sublet or assign, subject only to reasonable limitations). Accordingly, if Landlord does not elect to terminate this Lease
on account of any default by Tenant, Landlord may, from time to time, without terminating this Lease, enforce all of its
rights and remedies under this Lease, including the right to recover all rent as it becomes due.

19.2.3 Landlord may, but shall not be obligated to, make any such payment or perform or otherwise
cure any such obligation, provision, covenant or condition on Tenant's part to be observed or performed (and may enter
the Premises for such purposes). In the event of Ten ant's failure to perform any of its obligations or covenants under this
Lease, and such failure to perform poses a material risk of injury or harm to persons or damage to or loss of property,
then Landlord shall have the right to cure or otherwise perform such covenant or obligation at any time after such failure
to perform by Tenant, whether or not any such notice or cure period set forth in Section 19.1 above has expired. Any
such actions undertaken by Landlord pursuant to the foregoing provisions of this Section 19.2.3 shall not be deemed a
waiver of Landlord's rights and remedies as a result of Tenant's failure to perform and shall not release Tenant from any
of its obligations under this Lease.
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19.3 Payment by Tenant. Tenant shall pay to Landlord, within fifteen (15) days after delivery by Landlord
to Tenant of statements therefor: (i) sums equal to expenditures reasonably made and obligations incurred by Landlord
in connection with Landlord's performance or cure of any of Tenant's obligations pursuant to the provisions of
Section 19.2.3 above; and (ii) sums equal to all expenditures made and obligations incurred by Landlord in collecting or
attempting to collect the Rent or in enforcing or attempting to enforce any rights of Landlord under this Lease or pursuant
to law, including, without limitation, all reasonable legal fees and other amounts so expended. Tenant's obligations under
this Section 19.3 shall survive the expiration or sooner termination of the Lease Term or Lease Option.

19.4 Security lor Performance of Tenant's Obligations. Notwithstanding any security deposit held by
Landlord pursuant to Article 20, Tenant hereby agrees that in the event ofa default by Tenant, Landlord shall be entitled
to seek and obtain a writ of attachment and/or a temporary protective order.

19.5 Sub lessees of Tenant. If Landlord elects to terminate this Lease on account of any default by Tenant,
as set forth in this Article 19, Landlord shall have the right to terminate any and all subleases, licenses, concessions or
other consensual arrangements for possession entered into by Tenant and affecting the Premises or may, in Landlord's
sole discretion, succeed to Tenant's interest in such subleases, licenses, concessions or arrangements. In the event of
Landlord's election to succeed to Tenant's interest in any such subleases, licenses, concessions or arrangements, Tenant
shall, as of the date of notice by Landlord of such election, have no further right to or interest in the rent or other
consideration receivable thereunder.

19.6 Waiver of Default. No waiver by Landlord of any violation or breach by Tenant of any of the terms,
provisions and covenants herein contained shall be deemed or construed to constitute a waiver of any other or later
violation or breach by Tenant of the same or any other of the terms, provisions, and covenants herein contained.
Forbearance by Landlord in enforcement of one or more of the remedies herein provided upon a default by Tenant shall
not be deemed or construed to constitute a waiver of such default. The acceptance of any Rent hereunder by Landlord
following the occurrence of any default, whether or not known to Landlord, shall not be deemed a waiver of any such
default, except only adefault in the payment of the Rent so accepted.

19.7 Payment of Rent and Security Deposit After Default. IfTenant fails to pay Base Rent, parking charges
or any other monetary obligation due hereunder on the date it is due, then after Tenant's third failure to pay any monetary
obligation on the date it is due, at Landlord's option, all monetary obligations of Tenant hereunder shall thereafter be paid
by cashier's check, and Tenant shall, upon demand, provide Landlord with an additional security deposit equal to three
(3) months' Base Rent. If Landlord has required Tenant to make.said payments by cashier's check or to provide an
additional security deposit, Tenant's failure to make a payment bycashier's check or to provide the additional security
deposit shall be a default hereunder.

19.8 Eflorts to Relet. For the purposes of this Article 19, Tenant's right to possession shall not be deemed
to have been terminated by efforts of Landlord to relet the Premises, by its acts of maintenance or preservation with
respect to the Premises, or by appointment of a receiver to protect Landlord's interests hereunder. The foregoing
enumeration is not exhaustive, but merely illustrative of acts which may be performed by Landlord without terminating
Tenant's right to possession.

ARTICLE 20

SECURITY DEPOSIT

Provided Tenant is the tenant entity specified in Scction 4 of the Summary of this Lease, Tenant shall not be
required to deposit a security deposit with Landlord. Landlord reserves the right, as determined in Landlord's sole
discretion, to require a security deposit (in an amount determined by Landlord in its sole discretion, "Security Deposit")
from any Transferee taking possession of the Premises in accordance with Article 14 ("New Tenant"), and, in such event,
the New Tenant shall deposit the Security Deposit with Landlord, which sum shall be held by Landlord as security for
the faithful performance by the New Tenant of all of the terms, covenants and conditions of this Lease, concurrently with
the New Tenant's execution and delivery of an Assignment Instrument andlor Sublease Instrument to Landlord. The
Security Deposit is neither an advance Rent deposit nor a measure of Landlord's damages in the event of the New Tenant's
default. The Security Deposit may be used by Landlord to remedy any default by Tenant, to repair damage caused by
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Tenant to any part of the Premises, and to undertake on Tenant's behalf any Surrender Obligations which Tenant has
failed to complete as of the date the Premises are surrendered to Landlord, as well as to reimburse Landlord for any
amount which Landlord may expend by reason of Tenant's default or to compensate Landlord for any other loss or
damage which Landlord may suffer by reason of Tenant's default. If any portion of the Security Deposit is so used or
applied, Tenant shall, within ten (10) days after written demand, deposit cash with Landlord in an amount sufficient to
restore the Security Deposit to the full amount set forth in Section 10 of the Summary. Landlord shall not be required to
keep the Security Deposit separate from its general funds, and Tenant shall not be entitled to interest on the Security
Deposit. Tenant may not elect to use any portion of the Security Deposit as a Rent payment although Landlord may elect
to do so in the event Tenant is in default hereunder or is insolvent. Tenant shall not encumber or assign its interest in the
Security Deposit. If Tenant fully and faithfully performs every provision ofthis Lease to be performed by it, the Security
Deposit (less any amount which has been applied in the manner permitted by this Article 20), shall be returned to Tenant
within thirty (30) days after the Lease Expiration Date or date of earlier termination of this Lease.

ARTICLE 21

COMPLIANCE WITH LAW

Tenant shall not do anything or suffer anything to be done in or about the Premises which will in any way
conflict with any law, statute, ordinance or other governmental rule, regulation or requirement now in force or which
may hereafter be enacted or promulgated. At its sole cost and expense, Tenant shall promptly comply with all such
governmental measures, other than the making of structural changes or changes to the Building's life safety system
(collectively the "Excluded Changes") except to the extent such Excluded Changes are required due to Tenant's
alterations to or manner of use of the Premises. In addition, Tenant shall fully comply with all present or future programs
intended to manage parking, transportation or traffic in and around the Real Property, and in connection therewith, Tenant
shall take responsible action for the transportation planning and management of all employees located at the Premises by
working directly with Landlord, any governmental transportation management organization or any other transportation-
related committees or entities. The Project has not undergone an inspection by a certified access specialist and no
representations are made with respect to compliance with accessibility standards. The judgment of any court of
competent jurisdiction, subject to Tenant's appeal rights, or the admission of Tenant in any judicial action, regardless of
whether Landlord is a party thereto, that Tenant has violated any of said 'governmental measures, shall be conclusive of
that fact as between Landlord and Tenant.

t

ARTICLE 22

ENTRY BY LANDLORD

Landlord reserves the right at all reasonable times and upon reasonable notice to Tenant to enter the Premises
to: (i) inspect them; (ii) show the Premises to prospective purchasers, mortgagees or tenants, or to the ground or
underlying lessors; (iii) to post notices of nonresponsibility; or (iv) alter, improve or repair the Premises or the Building
if necessary to comply with current building codes or other applicable laws, or for structural alterations, repairs or
improvements to the Building, or as Landlord may otherwise reasonably desire or deem necessary. Notwithstanding
anything to the contrary contained in this Article 22, Landlord may enter the Premises at any time, without notice to
Tenant, in emergency situations and/or to perform janitorial or other services required of Landlord pursuant to this Lease.
Any such entries shall be without the abatement of Rent and shall include the right to take such reasonable steps as
required to accomplish the stated purposes, For each of the above purposes, Landlord shall at all times have a key with
which to unlock all the doors in the Premises, excluding Tenant's vaults, safes and special security areas designated in
advance by Tenant. In an emergency, Landlord shall have the right to enter without notice and use any means that
Landlord may deem proper to open the doors in and to the Premises. Any entry into the Premises in the manner
hereinbefore described shall not be deemed to be a forcible or unlawful entry into, or a detainer of, the Premises, or an
actual or constructive eviction of Tenant from any portion of the Premises.
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ARTICLE 23

TENANT PARKING

Tenant shall rent throughout the Lease Term and Lease Option the number of parking passes set forth in
Section II of the Summary, located in those portions of the Parking Facilities as may be designated by Landlord from
time to time. Tenant shall pay to Landlord for the use of such parking passes, on a monthly basis, the prevailing rate
charged from time to time by Landlord or Landlord's parking operator for parking passes in the Parking Facilities where
such parking passes are located. Tenant's continued right to use the parking passes is conditioned upon Tenant abiding
by all rules and regulations whieh are prescribed from time to time for the orderly operation and use of the Parking
Facilities and upon Tenant's cooperation in seeing that Tenant's employees and visitors also comply with such rules and
regulations. In addition, Landlord may assign any parking spaces and/or make all or a portion of such spaces reserved
or institute an attendant-assisted tandem parking program and/or valet parking program if Landlord determines in its sole
discretion that such is necessary or desirable for orderly and efficient parking. Landlord specifically reserves the right,
from time to time, to change the size, configuration, design, layout, location and all other aspects of the Parking Facilities,
and Tenant acknowledges and agrees that Landlord, from time to time, may, without incurring any liability to Tenant and
without any abatement of Rent under this Lease temporarily close-off or restrict access to the Parking Facilities, or
temporarily relocate Tenant's parking spaces to other parking structures and/or surface parking areas within a reasonable
distance from the Parking Facilities, for purposes of permitting or facilitating any such construction, alteration or
improvements or to accommodate or facilitate renovation, alteration, construction or other modification of other
improvements or structures located on the Real Property. Landlord may delegate its responsibilities hereunder to a
parking operator in which case such parking operator shall have all the rights of control attributed hereby to Landlord.
The parking rates charged by Landlord for Tenant's parking passes shall be exclusive of any parking tax or other charges
imposed by governmental authorities in connection with the use of such parking, which taxes and/or charges shall be
paid directly by Tenant or the parking users, or, if directly imposed against Landlord, Tenant shall reimburse Landlord
for all such taxes and/or charges within ten (10) days after Tenant's receipt of the invoice from Landlord. The parking
passes provided to Tenant pursuant to this Article 23 are provided solely for use by Tenant's own personnel and such
passes may not be transferred, assigned, subleased or otherwise alienated by Tenant without Landlord's prior approval.

Tenant shall have the right, but not the obligatio~, to rent the n~mber and type of parking passes set forth in
Section 13 of the Summary for parking in such portions of the Parking Facility as shall be designated by Landlord from
time to time. Tenant shall notify Landlord at least thirty (30) days prior to the Lease Commencement Date of the number
and type of such parking passes Tenant shall rent during the Lease Term and Lease Option pursuant to the foregoing
provisions ofthis Article 23; provided that Tenant may increase or decrease such parking passes so rented by Tenant, not
to exceed, in the aggregate, the number and type of parking passes set forth in Section 13 of the Summary upon thirty
(30) days' prior notice to Landlord. However, if Tenant does not rent from Landlord the total number and type of parking
passes set forth in Section 13 of the Summary and such parking passes are not rented from Landlord for a period of three
(3) months or more (the amount of such parking passes which are not rented by Tenant shall be referred to herein as the
"Unrented Passes") and Tenant shall have no further rights to rent such Unrented Passes from Landlord.

ARTICLE 24

MISCELLANEOUS PROVISIONS

24.1 Tenlls; Captions. The necessary grammatical changes required to make the provisions hereof apply
either to corporations or partnerships or individuals, men or women, as the case may require, shall in all cases be assumed
as though in each case fully expressed. The captions of Articles and Sections are for convenience only and shall not be
deemed to limit, construe, affect or alter the meaning of such Articles and Sections.

24.2 Binding Effect. Each of the provisions of this Lease shall extend to and shall, as the case may require,
bind or inure to the benefit not only of Landlord and of Ten ant, but also oftheir respective successors or assigns, provided
this clause shall not permit any assignment by Tenant contrary to the provisions of Article 14 of this Lease.

24.3 No Waiver. No waiver of any provision of this Lease shall be implied by any failure of a party to
enforce any remedy on account of the violation of such provision, even if such violation shall continue or be repeated
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subsequently, any waiver by a party of any provision of this Lease may only be in writing, and no express waiver shall
affect any provision other than the one specified in such waiver and that one only for the time and in the manner
specifically stated. No receipt of monies by Landlord from Tenant after the termination of this Lease shall in any way
alter the length of the Lease Term or of Tenant's right of possession hereunder or after the giving of any notice shall
reinstate, continue or extend the Lease Term or affect any notice given Tenant prior to the receipt of such monies, it being
agreed that after the service of notice or the commencement of a suit or after final judgment for possession of the
Premises, Landlord may receive and collect any Rent due, and the payment of said Rent shall not waive or affect said
notice, suit or judgment.

24.4 Modification of Lease: Financials. Should any current or prospective mortgagee or ground lessor for
thc Real Property require a modification or modifications of this Lease, which modification or modifications will not
cause an increased cost or expense to Tenant or in any other way materially and adversely change the rights and
obligations of Tenant hereunder, then and in such event, Tenant agrees that this Lease may be so modified and agrees to
execute whatever documents are required therefor and deliver the same to Landlord within ten (10) days following the
request therefor. Should Landlord or any such current or prospective mortgagee or ground lessor require execution of a
short form of Lease for recording, containing, among other customary provisions, the names of the parties, a description
of the Premises and the Lease Term, Tenant agrees to execute such short form of Lease and to deliver the same to
Landlord within ten (10) days following the request therefor. In addition, upon request from time to time, Tenant agrees
to provide to Landlord, within ten (10) days of written request, current financial statements for Tenant, dated no earlier
than one (I) year prior to such request, certified as accurate by Tenant or, if available, audited financial statements
prepared by an independent certified public accountant with copies of the auditor's statement. If any Guaranty is executed
in connection with this Lease, Tenant also agrees to deliver to Landlord, within ten (10) days of written request, current
financial statements of the Guarantor in a form consistent with the above criteria. All such financial statements will be
delivered to Landlord and any such lender or purchaser in confidence and shall only be used for purposes of evaluating
the financial strength of Ten ant or of Guarantor, as applicable.

24.5 Transfer of Landlord's Interest. Tenant acknowledges that Landlord has the right to transfer all or any
portion of its interest in the Real Property, the Building andlor in this Lease, and Tenant agrees that in the event of any

• such transfer, Landlord'shall automatically be released from all liability under.this Lease and Tenant agrees to look solely
to such transferee for the performance of Landlord's obligations hereunder after the date of transfer. Tenant further
acknowledges that -Landlord may assign its interest in this Lease to a mortgage lender as additional security and agrees
that such an assignment shall not release Landlord from its obligations hereunder and that Tenant shall continue to look
to Landlord for the performance of its obligations hereunder. •

24.6 Prohibition Against Recording. Except as provided in Section 24.4 of this Lease, neither this Lease,
nor any memorandum, affidavit or other writing with respect thereto, shall be recorded by Tenant or by anyone acting
through, under or on behalf of Tenant, and the recording thereof in violation of this provision shall make this Lease null
and void at Landlord's election.

24.7 Landlord's Title; Air Rights. Landlord's title is and always shall be paramount to the title of Tenant.
Nothing herein contained shall empower Tenant to do any act which can, shall or may encumber the title of Landlord.
No rights to any view or to light or air over any property, whether belonging to Landlord or any other person, are granted
to Tenant by this Lease.

24.8 Tenant's Signs. Landlord shall provide space on the Building directory on the ground floor lobby of
the Building for a listing identifying Tenant's name and suite number. Landlord shall also install near the entry door to
the Premises signage identifying Tenant's name. All such permitted signage shall use Building standard materials and
lettering. Landlord shall pay for thc cost ofthc initial installation of such permitted signage, and Tenant shall pay for the
cost of any changes thereto. Except for such identification signs, Tenant may not install any signs on the exterior or roof
of the Building or the common areas of the Building or the Real Property. Any signs, window coverings, or blinds (even
if the same are located behind the Landlord approved window coverings for the Building), or other items visible from
the exterior of the Premises or Building are subject to the prior approval of Landlord, in its sole and absolute discretion.

24.9 Relationship of Parties. Nothing contained in this Lease shall be deemed or construed by the parties
hereto or by any third party to create the relationship of principal and agent, partnership, joint venturer or any association
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between Landlord and Tenant, it being expressly understood and agreed that neither the method of computation of Rent
nor any act of the parties hereto shall be deemed to create any relationship between Landlord and Tenant other than the
relationship of landlord and tenant.

24.10 Application of Payments. Landlord shall have the right to apply payments received from Tenant
pursuant to this Lease, regardless of Tenant's designation of such payments, to satisfy any obligations of Tenant
hereunder, in such order and amounts as Landlord, in its sole discretion, may elect.

24.11 Time of Essence. Time is of the essence of this Lease and each of its provisions.

24.12 Partial Invalidity. If any term, provision or condition contained in this Lease shall, to any extent, be
invalid or unenforceable, the remainder of this Lease, or the application of such term, provision or condition to persons
or circumstances other than those with respect to which it is invalid or unenforceable, shall not be affected thereby, and
each and every other term, provision and condition of this Lease shall be valid and enforceable to the fullest extent
possible permitted by law.

24.13 No Warranty. In executing and delivering this Lease, Tenant has not relied on any representation,
including, but not limited 'to, any representation whatsoever as to the amount of any item comprising Additional Rent or
the amount of the Additional Rent in the aggregate or that Landlord is furnishing the same services to other tenants, at
all, on the same level or on the same basis, or any warranty or any statement of Landlord which is not set forth herein or
in one or more of the Exhibits attached hereto.

24.14 [Intentionally Deleted]
,

24.15 Entin~ Agreemcnt. It is understood and acknowledged that there are no oral agreements between the
parties hereto affecting this Lease and this Lease supersedes and cancels any and all previous negotiations, arrangements,
brochures, agreements and understandings, if any, between the parties hereto or displayed by Landlord to Tenant with
respect to the subject matter thereof, and none thereof shall be used to interpret or construe this Lease. This Lease and
any side letter or separate agreement executed by Landlord and Tenant in connection with this Lease and dated of even
date herewith contain all of the terms, covenants, conditions, warranties and agreements of the parties relating in any
manner to the rental, use and occupancy of the Premises, shall be considered to be the only agreement between the parties
hereto and their representatives and agents, and none of the terms, covenants, conditions or provisions of this Lease can
be modified, deleted or added to except in writing signed by the parties hereto. All negotiations and oral agreements
acceptable to both parties have been merged into and are included herein. There are no other representations or warranties
between the parties, and all reliance with respect to representations is based totally upon the representations and
agreements contained in this Lease.

24.16 Right to Lease. Landlord reserves the absolute right to effect such other tenancies in the Building
and/or in any other building and/or any other portion of the Real Property as Landlord in the exercise of its sole business
judgment shall determine to best promote the interests of the Real Property. Tenant does not rely on the fact, nor does
Landlord represent, that any specific tenant or type or number of tenants shall, during the Lease Term, occupy any space
in the Building or Real Property.

24.17 force Majeure. Any prevention, delay or stoppage due to strikes, lockouts, labor disputes, acts of God,
inability to obtain services, labor, or materials or reasonable substitutes therefor, governmental actions, unanticipated
governmental delays in processing permits and approvals beyond those typically experienced in the City of San Diego
that are not the result of a party's actions, civil commotions, fire or other casualty, and other causes beyond the reasonable
control of the party obligated to perform, except with respect to the obligations imposed with regard to Rent and other
charges to be paid by Tenant pursuant to this Lease and except with respect to Tenant's obligations under the Work Letter
(collectively, the "Force Majeure"), notwithstanding anything to the contrary contained in this Lease, shall excuse the
performance of such party for a period equal to any such prevention, delay or stoppage and, therefore, if this Lease
specifics a time period for performance of an obligation of either party, that time period shall be extended by the period
ofany delay in such party's performance caused by a Force Majeure.
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24.18 Prohibited Party Transactions. Tenant represents and warrants to Landlord that (I) Tenant is not acting,
directly or indirectly, for or on behalf of any person, group, entity, or nation named by any Executive Order or the United
States Treasury Department as a terrorist, "Specially Designated National," "Blocked Person," or other banned or blocked
person, entity, nation, or transaction pursuant to any law, order, rule, or regulation that is enforced or administered by the
Office of Foreign Assets Control; and (2) Tenant is not engaged in this transaction, directly or indirectly on behalf of, or
instigating or facilitating this transaction, directly or indirectly on behalf of, any such person, group, entity or nation.
Tenant agrees to defend, indemnify, and hold harmless Landlord from and against any and all claims, damages, losses,
risks, liabilities, and expenses (including reasonable attorney's fees and costs) arising or related to any breach of the
foregoing representation and warranty.

24.19 Notices. All notices, demands, statements or communications (collectively, "Notices") given or
required to be given by either party to the other hereunder shall be in writing, shall be sent by United States certified or
registered mail, postage prepaid, return receipt requested, by nationally recognized overnight courier service or delivered
personally (i) to Tenant at the appropriate address set forth in Section 5 of the Summary, or to such other place as Tenant
may from time to time designate in a Notice to Landlord; or (ii) to Landlord at the addresses set forth in Section 3 of the
Summary, or to such other finn or to such other place as Landlord may from time to time designate in a Notice to Tenant.
Any Notice will be deemed given on the date it is mailed as provided in this Section 24.19 or upon the date personal
delivery is made. If Tenant is notified of the identity and address of Landlord's mortgagee or ground or underlying lessor,
Tenant shall give to such mortgagee or ground or underlying lessor written notice of any default by Landlord under the
terms of this Lease by registered or certified mail, and such mortgagee or ground or underlying lessor shall be given a
reasonable opportunity to cure such default prior to Tenant's exercising any remedy available to Tenant.

24.20 Joint and Several. If there is more than one Tenant, the obligations imposed upon Tenant under this
Lease shall be joint and several. In such event it is agreed that anyone of the named Tenants shall be empowered to
execute any amendment to this Lease, or other document ancillary thereto and bind all of the named Tenants, and
Landlord may rely on the same as if all of the named Tenants had executed such document.

24.21 Authoritv -. If Tenant is a corporation or partnership, each individual executing this Lease on behalf of
Tenant hereby represents and warrants that Tenant is a duly formed and existing entity qualified to do business in the
state in which the Real Property is located and that Tenant has full right and authority to execute and deliver this Lease
and that each person signing on behalf of Tenant is authorized to do so .

.....
24.22 [Intentionally Deleted]

24.23 Governing Law. This Lease shall be construed and enforced in accordance with the laws of the state
in which the Real Property is located.

24.24 Submission of Lease. Submission of this instrument for examination or signature by Tenant does not
constitute a reservation of or an option for lease, and it is not effective as a lease or otherwise until execution and delivery
by both Landlord and Tenant, and Landlord's lender holding a lien with respect to the Building has approved this Lease
and the terms and conditions hereof.

24.25 Brokers. Landlord and Tenant hereby warrant to each other that they have had no dealings with any
real estate broker or agent in connection with the negotiation of this Lease, and that they know of no real estate broker or
agent who is entitled to a commission in connection with this Lease. Each party agrees to indemnify and defend the other
party against and hold the other party harmless from any and all claims, demands, losses, liabilities, lawsuits, judgments,
and costs and expenses (including without limitation reasonable attorneys' fees) with respect to any leasing commission
or equivalent compensation alleged to be owing on account of the indemnifying party's dealings with any real estate
broker or agent other than the Brokers.

24.26 Independent Covenants. This Lease shall be construed as though the covenants herein between
Landlord and Tenant are independent and not dependent and Tenant hereby expressly waives the benefit of any statute
to the contrary and agrees that if Landlord fails to perform its obligations set forth herein, Tenant shall not be entitled to
make any repairs or perform any acts hereunder at Landlord's expense or to any setoff of the Rent or other amounts owing
hereunder against Landlord; provided, however, that the foregoing shall in no way impair the right of Tenant to

LI,.:t1:>,,; \4

1200.0101\ wjb\03-n-IS
-2X- 60u II STKE[: I

The City of San Diego



commence a separate action against Landlord for any violation by Landlord of the provisions hereof so long as notice is
first given to Landlord and any holder of a mortgage or deed of trust covering the Building, Real Property or any portion
thereof, of whose address Tenant has theretofore been notified, and an opportunity is granted to Landlord and such holder
to' correct such violations as provided above.

24.27 Building Name and Signage. Landlord shall have the right at any time to change the name(s) of the
Building and Real Property and to install, affix and maintain any and all signs on the exterior and on the interior of the
Building and any portion of the Real Property as Landlord may, in Landlord's sole discretion, desire. Tenant shall not
use the names of the Building or Real Property or use pictures or illustrations of the Building or Real Property in
advertising or other publicity, without the prior written consent of Landlord.

24.28 [Intentionally Deleted]

24.29 Landlord's Construction. It is specifically understood and agreed that Landlord has no obligation and
has made no promises to alter, remodel, improve, renovate, repair or decorate the Premises, Building, Real Property, or
any part thereof and that no representations or warranties respecting the condition of the Premises, the Building or the
Real Property have been made by Landlord to Tenant, except as specifically set forth in this Lease. Tenant acknowledges
that prior to and during the Lease Term, Landlord (and/or any common area association) will be completing construction
and/or demolition work pertaining to various portions of the Building, Premises, and/or Real Property, including without
limitation the Parking Facilities, landscaping and tenant improvements for premises for other tenants. and, at Landlord's
sole election, such other buildings, parking facilities, improvements, landscaping and other facilities within or as part of
the Project as Landlord (and/or such common area association) shall from time to time desire (collectively, the
"Construction"). In connection with such Construction, Landlord may, among other things, erect scaffolding or other
necessary structures in the Building, limit or eliminate access to portions of the Real Property, including portions of the
common areas, or perform work in the Building and/or Real Property, which work may create noise, dust or leave debris
in the Building and/or Real Property. Tenant hereby agrees that such Construction and Landlord's actions in connection
with such Construction shall in no way constitute a constructive eviction of Tenant nor entitle Tenant to any abatement
of Rent. Landlord shall have noresponsibility or for any reason be liable to Tenant for any direct or indirect injury to or
interference with Tenant's business arising from such Construction, nor shall Tenant be entitled to any compensation or
damages from Landlord for loss of the use of the whole or any part of the Premises or of Ten ant's personal property or
improvements resulting from such Construction or Landlord's actions in connection with such Construction, or for any
inconvenience or annoyance occasioned by such Construction or Landlord's actions in connection with such
Construction. . .

24.30 Substitution of Other Premises. Landlord shall have the right to move Tenant to other space in the
Project comparable in size to the Premises, and all terms hereof shall apply to the new space with equal force. In such
event, Landlord shall give Tenant prior notice of Landlord's election to so relocate Tenant, and shall move Tenant's
effects to the new space at Landlord's sole cost and expense at such time and in such manner as to inconvenience Tenant
as little as reasonably practicable. The new space shall be delivered to Tenant with improvements substantially similar
to those improvements existing in the Premises at the time of Landlord's notification to Tenant of the relocation.
Simultaneously with such relocation of the Premises, the parties shall immediately execute an amendment to this Lease
stating the relocation of the Premises.

24.31 Requircd Accc.<sibililv Disclosure. Landlord hereby advises Tenant that the Project has not undergone
an inspection by a certified access specialist, and except to the extent expressly set forth in this Lease, Landlord shall
have no liability or responsibility to make any repairs or modifications to the Premises or the Project in order to comply
with accessibility standards. The following disclosure is hereby made pursuant to applicable California law:

"A Certified Access Specialist (CASp) can inspect the subject premises and determine whether the subject
premises comply with all ofthe applicable construction-related accessibility standards under state law. Although
state law does not require a CASp inspection of the subject premises, the commercial property owner or lessor
may not prohibit the lessee or tenant from obtaining a CASp inspection of the subject premises for the occupancy
or potential occupancy of the lessee or tenant, if requested by the lessee or tenant. The parties shall mutually
agree on the arrangements for the time and manner of the CASp inspection, the payment of the fee for the CASp

1.l:'I"'1: ,'.j

1200.0101\ wjb\03-22-IS
-1.. ~J- 600 H ~TREE·t

The City of San Diego



inspection, and the cost of making any repairs necessary to correct violations of construction-related
accessibility standards within the premises." [Cal. Civ. Code Section 1938(e)].

Any CASp inspection shall be conducted in compliance with reasonable rules in effect at the Building with regard to
such inspections and shall be subject to Landlord's prior written consent.

24.1 REIT Oualifications. Landlord and Tenant agree that all Rent paid to Landlord under this Lease shall
qualify as "rents from real property" as defined in Internal Revenue Code Section 856(d) and as further defined in
Treasury Regulation Section 1.856-4, as each is amended from time-to-time. Should the requirements of the said Internal
Revenue Code Section or Treasury Regulation Section be amended so that any rent no longer qualifies as "rents from
real property" for the purposes of the Internal Revenue Code or the Treasury Regulation, the Rent payable to Landlord
shall be adjusted so that such Rent will qualify as "rents from real properly" under the Internal Revenue Code and
Treasury Regulation; provided that such adjustments required pursuant to the provisions of this Section 24.34 shall not
increase the monetary obligations of Tenant. If any adjustment of Rent under this Section 24.34, or if Landlord in good
faith determines that its status as a real estate investment trust under the provisions of the Internal Revenue Code or the
Treasury Regulation will be jeopardized because of any provision of this Lease, Tenant shall, without charge therefor
and within twenty (20) days after Landlord's written request therefor, execute and deliver to Landlord such amendments
to this Lease as may be reasonably required by Landlord to avoid such jeopardy; provided such amendments do not
increase the monetary obligations of Tenant or in any other manner increase Tenant's obligations or decrease Tenant's
rights under this Lease.

LANDLORD AND TENANT ACKNOWLEDGE THAT THEY HAVE CAREFULLY READ AND REVIEWED THIS
LEASE AND EACH TERM AND PROVISION CONTAINED HEREIN AND, BY EXECUTION OF THIS LEASE,
SHOW THEIR INFORMED AND VOLUNTARY CONSENT THERETO. THE PARTIES HEREBY AGREE THAT,
AT THE TIME THIS LEASE IS EXECUTED, THE TERMS OF THIS LEASE ARE COMMERCIALLY
REASONABLE AND EFFECTUATE THE INTENT AND PURPOSE OF LANDLORD AND TENANT WITH
RESPECT TO THE PREMISES. TENANT ACKNOWLEDGES THAT IT HAS BEEN GIVEN THE OPPORTUNITY
TO HAVE THIS LEASE REVIEWED BY ITS LEGAL COUNSEL PRIOR TO ITS EXECUTION. PREPARATION
OF Tins LEASE By'LANDLORD OR LANDLORD'S AGENT AND SUBMISSION OF SAME TO TENANT SHALL
NOT BE DEEMED AN OFFER BY LANDLORD TO LEASE THE PREMISES TO TENANT OR THE GRANT OF
AN OPTION TO TENANT TO "LEASE THE PREMISES. THIS LEASE SHALL BECOME BINDING UPON
LANDLORD AND TENANT ONLY WHEN FULLY EXECUTED BY BOTH PARTIES AND WHEN LANDLORD
HAS DELIVERED A FULLY EXECUTED ORIGINAL OF THIS LEASE TO TENANT.

[SIGNATURES ON NEXT PAGEl
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IN WITNESS WHEREOF, Landlord and Tenant have caused this Lease to be executed the day and date
first above written.

Approved as toform:
Mara W. Elliott, City Attorney

BY:

"Landlord":

600 B STREET SAN DIEGO OWNER, LLC,
a Delaware limited liability ompany

~,By: /1 ~

"Tenant":

THE CITY OF SAN DIEGO,
a California Municipal Co ration

By: __ -+.~ _

Printe arne: Cybele L. Thompson, RPA, FMA, CelM,

LEEDAP

Its: Director, Real Estate Assets

-,

<......-



U. If Tenant is a CORPORATION, the authorized officers must sign on behalf of the corporation and indicate the
capacity in which they are signing. The Lease must be executed by the president or vice president and the secretary or
assistant secretary, unless the bylaws or a resolution of the board of directors shall otherwise provide, in which event, the
bylaws or a certified copy of the resolution, as the case may be, must be attached to this Lease.

.,',

Lease v~
1200.0101\ wjb\ 03-22-18

:'>-1 600 B::; i'REEl
The City of San Diego



Lensc v4
1200.0 I0 IIwjbl OJ-22-1 S

ExmBITA

OUTLINE OF FLOOR PLAN OF PREMISES

[Attached as the immediately following page.]
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EXHmITB

TENANT WORK LETTER

Tenant acknowledges and agrees that the Premises have previously been constructed including interior tenant
improvements therein, and is satisfactory and shall be accepted by Tenant in its "AS IS" condition as of the date of
execution of this Lease and on the Lease Commencement Date; provided, however, that Landlord shall, in accordance
with Building standards and using Building-standard materials, (i) install carpet and base throughout the entire floor
(ii) relocate and install the breakroom millwork previously located in Suite 2450 and (iii) install two building standard
doors to access corridor and construct demising walls to below the ceiling grid (collectively, the "Tenant
Improvements").

SECTION 1

CONSTRUCTION AND COSTS OF TENANT IMPROVEMENTS
Landlord shall cause a contractor designated by Landlord (the "Contractor") to construct the Tenant

Improvements, at Landlord's sole cost and expense, in compliance with all applicable laws in effect at the time of
construction and in good workmanlike manner. Landlord shall pay for the cost of the design and construction of the
Tenant Improvements. ' ,

SECTION 2

READY FOR OCCUPANCY: SUBSTANTIAL COMPLETION
OF THE TENANT IMPROVEMENTS

2.1 Ready tor Occupancy; Substantial Completion. For purposes of this Lease, the Premises shall be
"Ready for Occupancy" upon Substantial Completion of the Premises. For purposes of this Lease, "Substantial
Completion" of the Premises shall occur upon the completion of construction of the Tenant Improvements, with the
exception of any punch list items and any tenant fixtures, work-stations, built-in furniture, or equipment to be installed
by Tenant or under the supervision of Contractor.

2.2 Delay of the Substantial Completion of the Premises. If there shall be a delay or there are delays in
the Substantial Completion of the Premises as a direct, indirect, partial, or total result of any of the' following
(collectively, "Tenant Delays"):

2.2.1 a breach by Tenant of the terms of this Tenant Work Letter or the Lease;

2.2.2 Tenant's requirement for materials, components, finishes or improvements which are not
available in a commercially reasonable time given the estimated date of Substantial Completion of the Premises, as
set forth in the Lease, or which are different from, or not included in, Landlord's standard tenant improvement items
for the Building; or

2.2.3 any other acts or omissions of Ten ant, or its agents, or employees;
then, notwithstanding anything to the contrary set forth in the Lease and regardless of the actual date of Substantial
Completion, the Lease Commencement Date (as set forth in Section 7.2 of the Summary) shall be deemed to be the
date the Lease Commencement Date would have occurred if no Tenant Delays, as set forth above, had occurred.

SECTION 3

MISCELLANEOUS

3, I Tcnant's RighI to Acccss the Premises. Subject to the terms hereof and provided that Tenant and its
agents do not interfere with Contractor's work in the Building and the Premises, at Landlord's reasonable discretion,
Contractor shall allow Tenant access to the Premises five (5) days prior to the Substantial Completion of the Premises
for the purpose of Tenant installing overstandard equipment or fixtures (including Tenant's data and telephone
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equipment) in the Premises. In connection with any such entry, Tenant acknowledges and agrees that Tenant's
employees, agents, contractors, consultants, workmen, mechanics, suppliers and invitees sha1l fully cooperate, work
in harmony and not, in any manner, interfere with Landlord or Landlord's Contractor, agents or representatives in
performing work in the Building and the Premises, or interfere with the general operation of the Building andlor the
Real Property. If at any time any such person representing Tenant sha1l not be cooperative or shall otherwise cause
or threaten to cause any such disharmony or interference, including, without limitation, labor disharmony, and Tenant
fails to immediately institute and maintain corrective actions as directed by Landlord, then Landlord may revoke
Tenant's entry rights upon twenty-four (24) hours' prior written notice to Tenant. Tenant acknowledges and agrees
that any such entry into and occupancy of the Premises or any portion thereof by Tenant or any person or entity
working for or on behalf of Tenant sha1l be deemed to be subject to all of the terms, covenants, conditions and
provisions of the Lease, excluding only the covenant to pay Rent (until the occurrence of the Lease Conunencement
Date). Tenant further acknowledges and agrees that Landlord shall not be liable for any injury, loss or damage which
may occur to any of Tenant's work made in or about the Premises in connection with such entry or to any property
placed therein prior to the Lease Conunencement Date, the same being at Tenant's sole risk and liability. Tenant shall
be liable to Landlord for any damage to any portion ofthe Premises, including the Tenant Improvement work, caused
by Tenant or any of Tenant's employees, agents, contractors, consultants, workmen, mechanics, suppliers and invitees.
In the event that the performance of Tenant's work in connection with such entry causes extra costs to be incurred by
Landlord or requires the use of any Building services, Tenant shall promptly reimburse Landlord for such extra costs
andlor shall pay Landlord for such Building services at Landlord's standard rates then in effect. In addition, Tenant
shall hold Landlord harmless from and indemnify, protect and defend Landlord against any loss or damage to the
Premises or Real Property and against injury to any persons caused by Tenant's actions pursuant to this Section 4.1.

3.2 Tenant's Representative. Tenant has designated Karen Johnson (Telephone No.: 619-236-6191; E-
Mail: kkjohnson@sandiego.gov) as its sole representative with respect to the matters set forth in this Tenant Work
Letter, who shall have full authority and responsibility to aet on behalf of the Tenant as required in this Tenant Work
Letter.

3.3 Landlord's Representativc. Landlord has designated Kevin Flynn (Telephone No.: 619.230.8881
Ext. 202 as its sole representative with respect to the matters set forth in this Tenant Work Letter, who, until further
notice to Tenant, shall have full authority and responsibility to act on behalf ofthe Landlord as required in this Tenant
Work Letter.

3.4 Time of the Essence in This Tenant Work Letter. Unless otherwise indicated, all references herein
to a "number of days" shall mean and refer to calendar days. If any item requiring approval is timely disapproved by
Landlord, the procedure for preparation of the document and approval thereof shall be repeated until the document is
approved by Landlord.

3.5 Tenant's Lease Default. Notwithstanding any provision to the contrary contained in the Lease, ifan
event of default by Tenant of this Tenant Work Letter or the Lease has occurred at any time on or before the substantial
completion of the Premises, then (i) in addition to all other rights and remedies granted to Landlord pursuant to the
Lease, at law andlor in equity, Landlord shall have the right to cause Contractor to cease the construction of the
Premises (in which case, Tenant shall be responsible for any delay in the Substantial Completion of the Premises
caused by such work stoppage as set forth in Section 3.2 of this Tenant Work Letter), and (ii) all other obligations of
Landlord under the terms of this Tenant Work Letter shall be forgiven until such time as such default is cured pursuant
to the terms of the Lease (in which case, Tenant shall be responsible for any delay in the Substantial Completion of
the Premises caused by such inaction by Landlord). In addition, if the Lease is terminated prior to the Lease
Commencement Date, for any reason due to a default by Tenant as described in Section 19.1 of the Lease or under
this Tenant Work Letter, in addition to any other remedies available to Landlord under the Lease, at law andlor in
equity, Tenant shall pay to Landlord, as Additional Rent under the Lease, within five (5) days of receipt of a statement
therefor, any and all costs incurred by Landlord (including any portion of the Allowance disbursed by Landlord) and
not reimbursed or otherwise paid by Tenant through the date of such termination in connection with the Tenant
Improvements to the extent planned, installed andlor constructed as of such date of termination, including, but not
limited to, any costs related to the removal of all or any portion of the Tenant Improvements and restoration costs
related thereto.
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SCHEDULE 1 TO EXHIBIT B

BUILDING STANDARD SPECIFICATIONS

600 B Street, San Diego. CA 92101

Building Standards
Uncoln Property Company

Hurkes Harris Design Associates

REVISED 01/22/14
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INTRODUCTION TO 699 B STREET EXISTING BUlLRING STANDARDS

BUILDING STANDARDS HAVE BEEN ESTABLISHED FOR THE COMBINED BENEFIT OF
THE BUILDING AND THE TENANT. THESE STANDARDS HAVE BEEN DEVELOPED TO
FALL WITHIN THE BUILDING'S TENANT IMPROVEMENT ALLOWANCE. ITEMS
SPECIFIED HEREIN WERE SELECTED BASED UPON AVAILABILITY AS WELL AS
ECONOMICS.

BUILDING STANDARDS WILL ASSIST THE GENERAL CONTRACTOR IN ESTABLISHING
PRELIMINARY PRICING FOR EACH TENANT IMPROVEMENT PROJECT.

LISTING OF ANY BUILDING STANDARD DOES NOT MEAN THAT IN COMBINATION
WITH OTHER SELECTED ITEMS (TENANT SPECIFIC OR STANDARD UPGRADE). YOUR
PROJECT WILL BE WITHIN THE TENANT IMPROVEMENT ALLOWANCE.
CONSULTATION WITH THE BUILDING DESIGNER MAY ASSIST IN CREATING A
PROJECT WITHIN THE BUDGET OF THE ALLOWANCE. YET AS DIRECTED BY THE
TENANT. A PROJECT MAY EXCEED THE ALLOWANCE.

ITEMS WHICH ARE NOTED "ALTERNATE' ARE OPTIONS FOR THE CONVENIENCE OF
THE TENANT. SPECIFICATIONS OF THOSE OPTIONS 00 NOT IMPLY THAT THE USE
OF ANY OR ALL OF THESE COMPONENTS WOULD FIT A BUDGET ESTABLISHED BY
THE ALLOWANCE SET FORTH IN THE LEASE. ANY OVERAGE OF THE ALLOWANCE
MAY BE THE RESPONSIBILITY OF THE TENANT AS SET FORTH IN THE LEASE.

LANDLORD RESERVES THE RIGHT TO MODIFY THE BUILDING STANDARD
SPECIFICATIONS, OR REQUEST SUBSTITUTIONS. AT THEIR DISCRETION AND
WITHOUT TENANT NOTIFICATION.

THESE STANDARDS ARE INTENDED TO BE USED AS A BASIC GUIDELINE ONLY IT
IS THE RESPONSIBILITY OF THE GENERAL CONTRACTOR AND' THEIR
SUBCONTRACTORS TO FIELD VERIFY PRIOR TO SUBMITIING ANY BIOS OR
DRAWINGS.
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ISTANDARD SIZE AND LOCATION OF OFFICE IMPROVEMENTS

GENERAL REQY'REMENT-

The following guideline is for office size and layout of space for all len ant improvements,

Please be advised Ihal should lenanl require me size and toceucn of Improvements 10 be specit«: 10 a lenanl's
program requiremenlw/lieh is dlfferenflhan noted, tne tenatora may require tne removal and restoration of I/le
improvemefll to "landlord building srandams"lIPon terminatlOIl of lease

The rano of enclosed office 10open area shall not exceed 50%

Perimeter office size along Ihe exterior glass of Ihe building for:
Standard offices (+ 130 rsf) shall consist 01 80% 01 Ihe overall office count. Walls shall line up wllh window
mullions, and the office wall snau oe a minimum of 13'·0' out from Ihe window muuon.

Large offices (+/- 195 rSI) shall consist of 20%01 the overall office count. omce walls shall line up with window
muntons. and the office wall shall be a minimum of \3'-0" out from the window mullion.

lnterior offices (not on exterior glass) are considered a non-standard improvement. As such, landlOrd may
""luire Ihal all or some of the interior non-standard imprO',ements be restored to lhe onginal condllioJn,or to budding
stancaro improvements upon temunauon Oflease

All break rooms, coffee rooms / areas, mail rooms. copy rooms. wo'" rooms, server rooms and any other tenant
common rooms shall not be designed on the perimeter gbss. All such rooms shall be Imilt on the Ulterior of the
space.

I PARTITIONS

A DEMISING PARTITION AND CORRIDOR WALLS
StUdS: 3-5/8" (or rnatcn existing) 20 gauge metai studs; 24" on center maximum from noor to ceiling

grid ,except for common corridor wans shall e,tend from nocr to underside 01structure above
(Provide backing lor millwo'" as requiredl.

Note:
Tile size of studs within existing spaces shall match w,lh ejlSling.

Drywall: 518"Type 'X' gypsum wallboard one tayer eacn side of sluds, file taped only.
Height: Height from noor 10 ceiling grid at demising partitions and from uoor to underSide of siructure for

comdor walls.
Bracing: Seismic Ilracing per code.
Seals: Two rows of continuous acousucai sealant - bottom tracks. R-tl batt type fdlerglass

Insulation l>e~.veensteos
Noles:
~anllions to ee paint finiSlled on smooth surfaces GA-214, level 5 smoothness.
- One hour rated walls where required based on occupancy group
- An mtenor i-nour corridors. 'f required. to ~ IUlmel construction Ulcompliance wllh CBC requirements for

one- hour rile rated assembly. ~
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B TypiCAL INT'iRIOR PARTITION (Non-rated)
siucs: 2·112" (or match existing) 25 gauge metal studs: 24" on center maximum. (provide hac~ing

lor Viall moun led callinetrj or equipment as required).
Note:
The si~e 01stucs WI.thinex ISling spaces shall match wilh eXlsling

Dr,JWall: ~.Ir;·Type 'X' 9IPSUlll wallboard one layer each side 01studs. All exterior corners 10have comer
heads. All exposed edges f1nisneawith rnetaunm.

Height: Height from floor 10underside 01ceiling grid. Ceiling tiles must he scnhed 10drop below the
drywall

Br3clng: Seismic br3cin9 per code

Notes:
• All partitions 10he paint finished on smooth surfaces GA·214. level 5 smoothness.

Partilions must connect 10hUilding mUllions or walls. Mechanicallasteners to mullions shall not 00.
allowed. provide closed cell neoprene gasket bet",een mullion and end slud.

C PERIMETER 'EXTERIOR WALL} QRYWALL (if r'guired)
Studs: 2·112"· 25 gauge metal studs: 24" on center 106' above suspended ceiling (or as reQwed by

TiUe-24 lor fun height envelope. reler 10demising wall speciucanon)
5/8' Type 'X' g'jP5um wallboard one layer on one side. All exterior corners wllh comer beads.
Floor stab to 6" above ceiling grid.

Dr;wall:
Height:

~
All partiticns 10be paint finiShed on smooth surfaces GA·214. level 5 smoomness

Q COLUMN FURRING
stuos: 2 112" - 25 gauge metal studs. UNO.
Drywall: 5/8" TIPe 'X' 9VPsum wall!lOard. All e:owior comers with comer beads
Height: Floor slab to 2" above ceiling grid

Note"
All partitions to be paint finished on smooth surtaces GA·214. level 5 smootnness.

E INSULATION
I. Insulation at all psnmeter walls and roof per specifications.
2. All common area walls including corridor, conference. copy and lunch rooms 10'receive R·II wi1runpartllion

cavity and three teet on either side of paruuon over ceiling and at demising wall II not lUll height.
Allernate: prOVide R·II insulation wilhin partition cavity and three leet on either Side 01partition over

ceiling at executive offices as necessary,

F PAINTING
1. All gypsum board walls 10receive a pnme coat (hl-llUild PVA sealer) and two (2) coals 10cover of 'carefree'

eggshell finish paint or equal
Semi-gloss paint at JIl ~ilchens. l)fea~ rooms, restrooms and serverrcopv rooms.
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I DOORS, FRAMES AND HARDWARE

A pooPi Frames pnd Hgrdwpre
Tenant Inlerior Doors:
St;le: Solid core, pre-finisheCl,quarter sliced, Sapele Mahogany wilh matching stiles (matcn e.<isl!ng).
Size. 3'0' , 8'-4" , 1·314"(l",less otheMise specifieCl).

Tenant Entry Doors.
Stile. 20·minute rated, solid core, pre-finisned, quarter sacec Sapete Mar,ogany ••ith ma:cning stiles (match

e:.islll\l)). All fire rate<ldoors and frames 10 comply with USC SEC 4306. Provide 5' top bloc~ing at
doors with closers.

Size: 3'0' x 8'-\', 1·314'(UnleSSotherwise specified I.

Inlerior Tenant Doorframes:
Manufacturer. Western Integrated Materials
Type: Knockdown aluminum door frames
Pre-Finished: Black

Tenant Corridor Entrance Doorframes:
Manufacturer: Western Integrated Materials
Type: t-nour rated assembly
Pre-Finished: Bl:1ck

HardWare: (existing tenant spaces shall match with existing hardware and exjsting finish)
Interior Office Door-Passage
OTY Subtype Slyle MFG
4 Hinges
1 Passage Set
1 Floor Stop

8BI2794.5x4.5
CRR-880IFL
44tH

639 Hager
612 Yale
612 Rockwood

Intenor Office Door-Locken
qTY SubtYlle Style MFG
4 Hinges 8812794.5.4.5 639 Hager
1 Lockset CCR·8807FL·Less: Cylinder 612 Yale
t Mortise Cylinder. 1/41-RA-6Pin x Yale Cam < GMK 612 Sargent
1 Floor stco-urnversat Dome 441H 612 Roc~'Nood

SUite Entry Pair Doors-Locken (Fire rated as required by occupancy and code requirements)
OTY SUbtype Style MFG
8 Hinges 8812794.5x4.5 639 Hager
1 Coordinator 1600 Series x (1601 8rackets @rev·bevel) 600 Rockwood
1 Set Auto Fluoh BoilS 1962 612 Rockwood
1 Oust Proof Strike 570 612 Rockwood
1 Office tocxset CRR·8807FL·7IS' LTC St~ Less. Cylinder 612 Yate
1 Monise Cylinder 1/41-RA-6Pin x Yale Cam i. GMK 612 Sargent
2 Door closers 8501 691 Norton
2 Floor stops- Universal Dome 44tH 612 Rockwood
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B INTERIOR GLAZING
Manufacturer: Western Inlegrated Malenals
Type: Knockdown aluminum sidelignts
Pr~Finished: Black

Note:
--Provide tempered safely glass where required per code.

Office doors to have sidelighl 2'-0" wide x Yo" thick x door heighl (inside window frame to inside window
frame). At areas where less than 2'·0" is available. provide maximum. Sidelight 10 be located +1-12" offset
from door jamb.
No win<low covennqs on sidelights.

Alternate:
If tenant requests window coverage for privacy reasons. the foliowing windo·.·.. film may be used:
MFG:3M
Type: SH2MA MLL Milano
Offices with North or South views to have sidelights 3'-0" wide x 3/8" thick x door heigh!, per building
management discretion.

SUSPENDED ACOUSTICAL CEILING

Ceiling Tile:
Manufacturer.
Type:
SiZe:
Finish:
Rating:

USG or approved equal
Radar 111130 FlB or approved equal
2'x2'
Standard (White)
Class A

Suspension Grid:
Manufacturer.
Type:
SiZe:
Finish:
Rating:

USG
Donn Fineline DXFF narrow 9/16" face with 118" reveal
2'>2' gnd
White Malle with While Reveal
Class A

Notes:
Provide seismic bracing per code. Seismic wires for lighting and electrical to be provided Ily acoustical
ceiling contractor,
Tenant ceiling height at 9'-0" (installed to top of exterior windo .....mUllion).

I WINDOW COVERINGS

Venicall>linds to match e<lsting 3" perforated venical blinds Blinds to he Sized to fit Inside windo .....module. Blinds to
he fastened 10 lop norcontar mullions only.
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JFIRE SPRINKLER SYSTEM I
I A pre-zoned spnnkler wiDbe prOVided In ~II areas. He~d locations wilille deiernlined by a pre-zoned master

layout. Modification of sprinkler tocauons and piping, due 10specific tenant layout, will be ~I tenant's cost. Semi-
recessed pendent sprinuer heads wllh white escutcheon. Sprinkler heads to be centered in acoustical cellmg
tile.

2. Fire Sprinkler coverag" light nazaro. .33 gpm I 3,000 SF in shell and modified per improvement.
3 Gyp Board Ceilings: Fully recessed with cap at gypsum board ceiling. Reli.,ble Model F4FR Concealed

automatic sprinkler with y,' - I Y; adJustment, ""'hIle

JTENANT SUITE FINISH MATERIALS

A EINI$H $TANQABQS

Option ",:
Q!Il§
Manufacturer; Bigelow,8r0.10100m
Style Pattern option A: Mode 10Move, color. 7916 Takt>Charge roattern is'sQuare')
Style Pattern opuon B: On The Rise, color. 7916 T~ke Charge (pattern IS'linear'")
Installation: Direct glue per manuractore's recommercauons
Ruhber Bas,,:
Manufaclurer:
Color.
Styte:

Rappe
I 14 lunar Oust
2,112' or 4' based on exisill1g conditions. Provide cove base at resilient nooring, rolled goods only.
RUblJertransition strip IJet.Yeencarpet and resilienl nooring, color 10match base.

VCT:
M~nuraclurer: Armstrong
SMe: Excelon stonetex Vinyl composite Tilt>
Size: 12'x12'
Color Option A: 52 I 22 Pebble Gr~y
Color Option B; 52 I 69 Ammonite

Plastic laminale (Pl,I); option 1- vel1'cal surfaces
Manuf~cturer; Wilsonart Laminate
Color. 7122K-Qr Empire Mahogany
Appli~lIon: Vel1i~1 surfaces

Plastic laminate (Pl- I I; option 2 - vt>l1icalsurfaces
Manufacturer: Wllsonart laminate
Color: r054-tiQ Wild Cherry
Applic~tion: Vertical surfaces

PlastiC l.1min~t~ IPl-2! hon:ontal surfaces:
Manufaclurer: Pionite
Color. AV981 II Palo Papel
Application: Horizontal sur1aces

Paint
Field P3Inl:
Accent Paint:
Accent Paint:

Frazee, Cl288 IW Packing Nut
Sherwin Williams. SIN 6150 Universal Khaki
Sherwin Williams, SW 6144 Dapper Tan.

600 B Street
Existing Building Standards
REV 01-22-14 Page 7

Lt'H~C v4
1200.01011 wjbl 03-22-18

SCHEDULE J TO EXIIlHIT 11
-7-

60013STREH
The Cily of San Diego



Oplion#2:
Camet
Manufacturer: BigeloW, Broadloom
Style Pattern Option A:. Made to Move, color: 7896 Go Getter (pattern is -square")
St'lle Pattern Option B: On The Rise. color: 7896 Go Gelter (pattern Is "Iinean
Installation: Direct glue per manufacture's recommendations
Rulll),:r Base:
Manufacturer:
Color:
Style:

Bur1<e
597 Mocha
2.112" or 4" based on exiSmg conditions. ProVide cove base at resilient ftooring, rolled goods only.
Rubber trans ilion strip between carpet and resilient noonng, color to match base.

VCT:
Manufacturer: Armstrong
St'lle: Excelon stonetex. Vln'll compos lie Tile
SiZe: 12"x12"
Color Option A:. 52164 oarl< Chocolate
Color Option B: 52125 Granit Gray

Plastic Laminate <PL-1): option 1- vertical surface
Manufacturer: Wiisonart Laminate
Color: 7122K~7 Empire Mahogany
Application: Vertical surfaces

Plastic Laminate (Pl-1): option 2 - vertical surface
Manufacturer: Wilsonart Laminate
Color: 7054~0 Wild Cheny
Application: Vertical surfaces

Plastic Laminatp <Pk2! honzonlal surfaces:
Manufacturer: Wilsonart
Color: 4872~0 Western Storm
Application: Honzontal surfaces

Paint
Field Paint
Accent Paint:
Accent Paint:

Frazee, Cl2891 W Star Thistle
Dunn Edwards; oE6207 Egyptian Sand
Shef'Nin Williams; SW7067 C~cape
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Option ~J:
Carpet
Manufacturer: Bigelow, Broadtocm
St~le Pattern Option A: Made to Move, color: 7194 On Target
S~jle Pallern Option B: On The Rise. color' 7194 On Target
Installation: Direct glue per manufacture's recommendations.
Rutlll€r Base:
Manulacturer.
Color'
Style:

Roppe
624 Chameleon
2-112' or 4-llased on existing conditions PrO',ide cove uase at resIlient Oooring. rolled gOOdSontj.
Rubber transition stnp Ilet ••een carpet and resilient Oooring, color to match base.

:&:1:
ManufaclUrer: Arnlstrong
Style: E~celon stonetex. Vinyl composue Tile
Size: 12'x t2-
ector oouon A: 52149 CocO.JBrown
Color Option B: 52143 Sandstone Tan

Plastic Laminate (PL-Il: oplion 1· vertical surfaces
Manufacturer: W,lsonart Laminate
Color. 7122K-07 Empire Mahogany
Application: Vertical surfaces

Plastic Lamin.lte (PL· t \: option 2 - vertical surfaces
Manufacturer: wnscnan Laminate
Color. 7054-60 Wild Cherrj
Application: Vertical surfaces

Plastic Laminate (PL-21 hOnzontal surfaces:
Manufacturer. Formica
COlor: 3508-58 Tatanu Mat
Application: Horizontal surfaces

Paint
Field:
Accent
Accent

Frazee, CL 2801 Pavlova
Frazee, CL 32340 Shoal
Frazee, CL2685A Logwood
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I HEATING, VENTILATION AND AIR CONDITIONING

I. GENERAL
a Fumish and install all materials and eQuipmenl necessary to pro~lde complete and usable ail' cOl1OllIonlng

systems In tenant spaces including. bUI not necessarily Iimlled to. the following
b Requirernenrs shall be in accordance with hUe 24 and all other applicaille codes.

2 CEiliNG QlFFIISFR SPFClWATION
a Ce~ing dinusers shall hJ~e perforated face With frame style compatible wllh tne type of ceiling used.
b. Surface mounted diffusers Shall have gaskets to prevent leakage. Diffuser faceplate snan nave concealed

hinges and iatcnes. Face plates shalille easily remo~abte from tne frame.
c. Dmusers shall be modular core and shall have curved. adJuslable blades and Shall he capable of deliveflng

l.way.2·way.3·way or 360 degree nonzontat ceiling pattern and be adJusta!lte to ohtam a down air pattern.
Diffuser must have high anll·smudge characteristics with center aspiration.

d. Material shall be steel. Finish Shall be Sfandard White baked enamel
e Supply diffusers shall be Titus modular core PMC oerroratec.iace-size 24',24' for laY'1Il ceIling tile. f.

ReturnJExhausf diffusers shall be Kluger
g. Perforated ceiling diffusers shall he tested in accordance \'.,th "'i, Diffusion CouncillADC) code 10602R4.

Sound data for diffusers snan ne caicutateo in accordance vnlh International Sta'ldard ISO 3741
Comparison Me!hod.

h. The following manufactures shau be considered equal. providing correspcndlllg models meet specific
requirements Equivalenl suhstiiuten equipment namecnereln shall be submitted for lhe Archilect's review
SUllillit allemate selections at a lime of bid listing major equipment.

I. Manual dampers in all drops. .
j. Fire Dampers to be Honeywell Actuator Electronic where reqUIred per code .

.IIW
AIR FILTERS
MIXING BOXES
GRILLES

M ANIIFAqURFR
Kruger
Kruger
Kruger

.3 THERMOSTATS .
Themlostals shal1'be provided for each zone per IJuUding standard f)lpe and COIOL BUlldlOg Standard: Robert Shaw
DA T·IS·301. Altemale tnermostat; Siemens D,D.C. for system comrot

4, SUBMITIALS
For Non·Slandard Matenal ListslP'oduct Oata: INithin 5-7 days of contract award, and pnor to ordering any
male rials or equipment, sulJmif ror Owners review complete maleriallist including catalogue dala of material
and products for work in Ihis secuon.
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ELECTRICAL

1 GENERAl
a. All wor~, material or equipment shall comply with the codes, ordinance and requtauons of HIe lOcal

government having iunsdrcnon, Including TItle 2~and any particip:Jting government
agencIes having lurisdiction

Il, 'IOV duple>:outlet m demising or Interior parunons only. as Manufactured Ily Leviton or equal. Color. While
c. Maximum eight outlets per 20 amps 3 phase 4-wire circuit, spacing to meet code requirements. Minimum 2

per: office( t Quad with drop for voice/data and t duple:. on opposite wall), 3 per conference room ana
reception, 2 dedicated over camnet at lJrea~ room In addition to 3 standard height outlets: junction eoxes
above ceiling for large open area with tunuture partnicns. average a 20 amps cirCUitfor a group of 3 wo~
stations.

d. Contractors to inspect elect"c room ana nase Ilulldlng ElectllCJI drawings to Include all necessary metering.
connections and addilional equipment, I.e., panels and transformers, if needed. Base lJuilding provides one
(t) power panel and one ( tltighting panel per electrical room.

e Note: Install electric meter for any above-standarc electocal usage at Tenant Cost.

2, RACEWAYS
a. conoen shall be "gid galvani:ed steel(RGS), electrical metallic tUlling (EMT), metal clad (MC)

callie, and fiexible or liqUid tight fiexil)fe conduit. PVC concun cannot be used.
Il. Type 'AC' and 'NM' cabte are not acceptable.
c. Support per seisnuc :one 4 requirements.

3. WIRING DEVICES
a. Receptacles, toggle switches and coverptates ShJlIlle white IdedlCated- gray) - Leviton. Mount so that the

center of the receptacles is no less than 15° AFF,
I,. Maximum eight (8) outlets per 20 amp 3 phase 4·.we circUIt. Spacing to meet code requuernents. Amounts to

Ile two duplex outlets per small and three for large private office, storage room and conference rooms. One
dedicated ouHet per copy room: one dedicaled 20,amp outlet per telephOne panel and one 20·amp Circuit for
three work stations in open area,

c. All workstation hardWlre connections 10 the bUlldlllg power to be supplied lly tenant.
d. Contractors to inspect electnc room and base blJlldlng erectncat drawII1gs to inClude all necessary met~nng

and connections.
e. No aluminum wiring is acceptaore. AC and NM cal~e is not to be used
f. Provide one (t) separate neutral for each three (31 hot Circuits. Use solid wire for each C"CUIt.Use copper

conductors only, no excepnon
g. Switch assemllly to Ile Leviton,
h. Motion sensors as required lly Iighung management system and Ily Tille 24.

4 TElEpHONE I DATA oun ETS
a. One (t) single box to house phone/data jac~ ....'th pUll string from ounet nox to area above T-bar ceiling with

cover plate per offICe; Two (2) ilO,:es to house phone/data jack With pUll string Irom ouUetl)Ox to area above
T·bar ceiling 'Mth co·,er plate per large open area Cover plate finish required: White, supplied I)y tenant's
Telcom cOlllractor Mount so that the center of the receptacles is no less than 15° AFF

bOne (I) 6' wide Il, 4' high plywood bac~llOard installed as telephone Ilacklloard, brace and secure to Viall.
Painted to match Viall color Provide one duplex 20 amp dedicated oullet for phone servICe per above
eleclrical specification Provide r conduit from floar main phone room 10 si, inches (6") Il~loVi ceiling at
telephone backboard.
Callie ser,ice installation tor pnone and data outlets IT/tenanl's telephOne/data vendors at tenant's cost
Additionalo'llle.s and cover plates to be provided by tel",nrs vendors allenant's cost In speculative office
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suites. contractor to priMde and instJlIlllJnk cover plates.
d. Telephone oanet noards to be located within tenant space ,1nd to be surface mounted. PJnell,oards to '''~

treated •....000.

5 TRANSFORMERS
a. Transformers snaune Ullisled Jnd su,table for the appncauon- NEMA 1 or 3 R
b. rransrormers shall be a minimum of 20% over required capacirl and shall be K-=rated drl tlpe
c. rransrormers shall be 480'lIPrimar/) - 20by/120V (secondarv). l3!ed far' 80 C lise above an ambIent

temperature of 40 C.
d. suoport for seismic zone 4 requirements.
e. Acceptanre manutacturers snan be General Electric. Cutter-Hammer, SIemens. scuare D. or Westinghouse.

6. pANEl BOARDS
a. Panel eoarcs ShJII be Ul fisted ano suiteJIJle for lhe applicJtlon- NEMA I or 3R.
b. All circuit breakers shall be molded case. bon-on type.
c. Support per seismic zone 4 requirements.
d. Acceptable manufactures shall be General Electric. CutlN·Hammer. Siemens. Square D. or Weslinghouse

7. llflHT ElXURES
Manufacturer:
Type:

Ballast:
Mounting:
lamps:

lightolier
2',4' recessed PJrJbolic louver
DPA2G18-l-S-332
Electronic aauast, Advance Ballast #VEL-3P32·SC
Recessed
(2) 32 walt T81amps per fi·.ture. 3500K color. tYPlCal,n sutes. 4 tOOK color. 1'{piCJI in
common areas. .

Note: lighting layout to comply with TiUe 24 Support per seismic zone 4 requirements QUJntilles and
locations per plans.

8 liGHT CONTROIISWITl'HING
Wall occupancy sensors - Mytec tIlP-2-DC
Switching to be MFG: Lev,ton. Style: Decora switch. Finish: wihite

9 EXIT SIGNS
a.Edge lite with recessed ceiling mount. 1I0Jtll1g green letters on a ciear panel with lEO Technolo9Y. lIy Duatile.

LE Series or approved equal .
u.ouanuues and 10CJlIOnSper exiling and lighting plans.
c. Single or douhle lace and direction'al arrows per "ghting ptans.
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MISCELLANEOUS

I. fiRE CAUl KING
General Conlractor is responsinte for all fire caulking required by any and all work done during the process
of eonseucnon

2. pi !IMBING lif QloVidpdl
a) Shall conlP~1with all local codes and handicapped code reQUIrements.
III Future snauue: Manufacturer Elkay. CelelJrit,. single 110'11. Model: GECR2521 Series. ADA

comouant, stainless steel, single notes, or eQui'/alent. faucet. single tever faucet by 'Elkay' ~LKE4160
or approved equal,

C) Plumllil19bia snau lnciuce msta-not wilh mixer valve InCluding all connecuons.rocateo Within tenant's
suite.

d/ General contractor to provide and Install garbage disposat at sink.
e) General coruractor to provide water line(s} wilh shut off valve(s) as required.
Ii Tenant inslalled appliances to Ile installed h, professional installer and 10 he approved Il, huilding

management
gl Altern,lte: Dishwasher provrdeo Il, tenant lnstaueo IlY General Contractor. MEG: ASKO ADA

Dishwasher. Model: D5122aADA, finish: Stainless Steel.
h) Alte!J1ale: Double bowl sink at large hreak rooms to he: Mamlfacturer: Elkay, Celellrity. Double Bowl;

Model: GECR3321. ADA compliant, stainless steel, single faucet hole. or approved eQual

3 EQUiPMENT Q & M MANlIAI SAND SUBMIUAI S
0& M manuals. pans manuals and sullmiltals shoUld he provided for al\ equipment either in indexes and
labe/eo 3·nng binders ano or bOOktype manila binders.
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CABINETRY

I. If prOvlde<lper lease negollallons. 6',0' 10 10'·0" linear feel of upper and lower nlillwor~.
2. Plaslic laminate nonzomai and vertical surtaces.
3. Hori:onlal and Verticals: See indiVidual opnons under Imishes lor plaslic laminate specifications
4. Cahlnel~J consnucuon; Designalion. APA C,D plugged wilh exlerior glue. %"Ihlch or Yo" high

pressure particle t>oard Min. density 45 PSF. UNO.
5. Cahinel~J' Plaslic laminate fimsh. countertops and splashes snail be consnuctec in accordance with
WIC manual or Mllr,'lor\(. "Custom' grade
6. Hardware:

a. Hinges: Sell,closing type. fully concealed when tM
doors are closed I,. Shall have independent venicat,
horizontal and depth adJustment.
c. Shall be steer with nic~el,plaled finish. HUlge, shalille one of the following procucts:

Brass America. Inc. Nos. 1200/1201
Julius Blum, Inc. NO.91.650
Sianley Hardware Nos. 1511-2I1511-9x or ecuat.

7. Pulls: 4' X 5/16' <liameter wire pUlls.llflJShed chrome finisn. U.N.O.
8. Adjustable Shell Supports to be hole & pin Iype. Hafele 282.24.710 5MM steel pin
9. Drawers: Provide heavY-<!lJl'I~'.extension drawer slides.
10. Mutes: Clear vinyl dol.
1t. Fasteners and Anchorages: Provide nails. screws. or other anchoring <levices of type. size

material and finish suitalJle for intenneo use and required to provide secure
12. casewcrs:

a. Drawer Boxes: Provide suh,fronl and JPP"ed linish fronls securely
fastened. \'Iilh square comers and sell·edges PrOVidedrawers Wllh

metar studs. I'. Doors: Flush overlay I:/pe wiln square comers. and sell
edged Do not

notch door, canmet ends or diViders 10
receive hinges

c Shelves: Yo" thick for spans up to 35' ano t "Ihlck lor
spans over 35" up to 48" and adjustable to I" centers.
Do not recess metal shelf standards mto end panels:
notcn shelving to clear standards.

END
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EXHmlTC

AMENDMENT TO LEASE

THIS AMENDMENT TO LEASE ("Amendment") is made and entered into effective as of
,.,.....,-= ~., 2018, by and between 600 B STREET SAN DIEGO OWNER, LLC, a Delaware limited
liability company ("Landlord") and THE CITY OF SAN DIEGO, a California Municipal Corporation (''Tenant'').

A. Landlord and Tenant entered into that certain Office Lease dated as of ,2018
(the "Lease"), pursuant to which Landlord leased to Tenant and Tenant leased from Landlord certain "Premises", as
described in the Lease, in that certain Building located at 600 B Street, San Diego, California 92101.

B. Except as otherwise set forth herein, all capitalized terms used in this Amendment shall have the
same meaning as such terms have in the Lease.

C. Landlord and Tenant desire to amend the Lease to confirm the Lease Commencement Date and the
Lease Expiration Date of the Lease Term, as hereinafter provided.

NOW, THEREFORE, in consideration of the foregoing Recitals and the mutual covenants contained herein,
and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
parties hereto agree as follows:

1. Confirmation of Dates. The parties hereby confirm that (a) the Premises are Ready for Occupancy,
and (b) the Lease Term commenced as of , for a term of -----;c---------
ending on (unless sooner terminated as provided in the Lease).

2. No Further Modification. Except as set forth in this Amendment, all of the terms and provisions
of the Lease shall remain unmodified and in full force and effect.

IN WITNESS WHEREOF, this Amendment to Lease has been executed as of the day and year first above
written.

"Landlord":

600 B STREET SAN DIEGO OWNER, LLC,
a Delaware limited liability company

By:
Name: _
Its Authorized Signatory

"Tenant":

THE CITY OF SAN DIEGO,
a California Municipal Corporation

By:
Printed Name:
Its:
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By:
Printed Name:
Its: _
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EXHIBITD

RULES AND REGULATIONS

Tenant shall faithfully observe and comply with the following Rules and Regulations. Landlord shall not be
responsible to Tenant for the nonperformance of any of said Rules and Regulations by or otherwise with respect to
the acts or omissions of any other tenants or occupants of the Building or Real Property.

1. Tenant shall not place any lock(s) on any door, or install any security system (including, without
limitation, card key systems, alarms or security cameras), in the Premises or Building without Landlord's prior written
consent, which consent shall not be unreasonably withheld, and Landlord shall have the right to retain at all times and
to use keys or other access codes or devices to all locks andlor security system within and into the Premises. A
reasonable number of keys to the locks on the entry doors in the Premises shall be furnished by Landlord to Tenant at
Tenant's cost, and Tenant shall not make any duplicate keys. All keys shall be returned to Landlord at the expiration
or early termination of this Lease. Further, if and to the extent Tenant re-keys, re-programs or otherwise changes any
locks at the Project, Tenant shall be obligated to restore all such locks and key systems to be consistent with the master
lock and key system at the Building, all at Tenant's sole cost and expense.

,2. All doors opening to public corridors shall be kept closed at,all times except for normal ingress and
egress to the Premises, unless electrical hold backs have been installed. Sidewalks, doorways, vestibules, halls,
stairways and other similar areas shall not be obstructed by Tenant or used by Tenant for any purpose other than
ingress and egress to and from the Premises

3. Landlord reserves the right to close and keep locked all entrance and exit doors of the Building
during such hours as are customary for comparable buildings in the vicinity of the Building. Tenant, its employees
and agents must be sure that the doors to the Building are securely closed and locked when leaving the Premises if it
is after the normal hours of business for the Building. Any tenant, its employees, agents or any other persons entering
or leaving the Building at any time when it is so locked, or any time when it is considered to be after normal business
hours for the Building, may be required to sign the Building register when so doing. After-hours access by Tenant's
authorized employees may be provided by hard-key, card-key access or other procedures adopted by Landlord from
time to time; Tenant shall pay for the costs of all access cards provided to Tenant's employees and all replacements
thereof for lost, stolen or damaged cards. Access to the Building andlor Real Property may be refused unless the
person seeking access has proper identification or has a previously arranged pass for such access. Landlord and its
agents shall in no case be liable for damages for any error with regard to the admission to or exclusion from the
Building andlor Real Property of any person. In case of invasion, mob, riot, public excitement, or other commotion,
Landlord reserves the right to prevent access to the Building andlor Real Property during the continuance of same by
any means it deems appropriate for the safety and protection of life and property.

4. Landlord shall have the right to prescribe the weight, size and position of all safes and other heavy
property brought into the Building. Safes and other heavy objects shall, if considered necessary by Landlord, stand
on supports of such thickness as is necessary to properly distribute the weight. Landlord wil\ not be responsible for
loss of or damage to any such safe or property in any case. All damage done to any part of the Building, its contents,
occupants or visitors by moving or maintaining any such safe or other property shall be the sole responsibility of
Tenant and any expense of said damage or injury shall be borne by Tenant.

5. No furniture, freight, packages, supplies, equipment or merchandise will be brought into or removed
from the Building or carried up or down in the elevators, except upon prior notice to Landlord, and in such manner,
in such specific elevator, and between such hours as shall be designated by Landlord. Tenant shall provide Landlord
with not less than 24 hours prior notice of the need to utilize an elevator for any such purpose, so as to provide Landlord
with a reasonable period to schedule such use and to install such padding or take such other actions or prescribe such
procedures as are appropriate to protect against damage to the elevators or other parts of the Building. Tenant shall
assume all risk for damage to articles moved and injury to any persons resulting from the activity. If equipment,
property, or personnel of Landlord or of any other party is damaged or injured as a result of or in connection with the
activity, Tenant shall be solely liable for any resulting damage or loss.
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6. Landlord shall have the right to control and operate the public portions of the Building and Real
Property, the public facilities, the heating and air conditioning, and any other facilities furnished for the common use
of tenants, in such manner as is customary for comparable buildings in the vicinity of the Building.

7. No signs, advertisements or notices shall be painted or affixed to windows, doors or other parts of
the Building, except those of such color, size, style and in such places as are first approved in writing by Landlord.
All tenant identification and suite numbers at the entrance to the Premises shall be installed by Landlord, at Tenant's
cost and expense, using the standard graphics for the Building. Landlord may provide and maintain in the first floor
(main lobby) of the Building an alphabetical directory board or other directory device listing tenants, and no other
directory shall be permitted unless previously consented to by Landlord in writing.

8. The requirements of Ten ant will be attended to only upon application at the management office of
the Real Property or at such office location designated by Landlord.

9. Tenant shall not disturb, solicit, or canvass any occupant of the Building or Real Property and shall
cooperate with Landlord or Landlord's agents to prevent same.

10. The toilet rooms, urinals, wash bowls and other apparatus shall not be used for any purpose other
than that for which they were constructed, and no foreign substance of any kind whatsoever shall be thrown therein.
The expense of any breakage, stoppage or damage resulting from the violation of this rule shall be borne by the tenant
who, or whose employees or agents, shall have caused it.

II. Tenant shall not overload the floor of the Premises. Tenant shall not mark, drive nails or screws, or
drill into the partitions, woodwork or plaster or in any way deface the Premises or any part thereof without Landlord's
consent first had and obtained; provided, however, Landlord's prior consent shall not be required with respect to
Tenant's placement of pictures and other normal office wall hangings on the interior walls of the Premises (but at the
end of the Lease Term, Tenant shall repair any holes and other damage to the Premises resulting therefrom).

12. Except for vending machines intended for the sole use of Tenant's employees and invitees, no
vending machine or machines of any description other than fractional horsepower office machines shall be installed,
maintained or operated upon the Premises without the written consent of Landlord. Tenant shall not install, operate
or maintain in the Premises or in any other area of the Building, electrical equipment that would overload the electrical
system beyond its capacity for proper, efficient and safe operation as determined solely by Landlord.

13. Tenant shall not use any method of heating or air conditioning other than that which may be supplied
by Landlord, without the prior wrillen consent of Landlord. Tenant shall not furnish cooling or heating to the Premises,
including, without limitation, the use of electronic or gas heating devices, portable coolers (such as "move n cools")
or space heaters, without Landlord's prior wrillen consent, and any such approval will be for devices that meet federal,
state and local code.

14. No inflammable, explosive or dangerous fluids or substances shall be used or kept by Tenant in the
Premises, Building or about the Real Property, except for those substances as are typically found in similar premises
used for general office purposes and are being used by Tenant in a safe manner and in accordance with all applicable
Laws, rules and regulations. Tenant shall not, without Landlord's prior written consent, use, store, install, spill,
remove, release or dispose of, within or about the Premises or any other portion of the Real Property, any asbestos-
containing materials or any solid, liquid or gaseous material now or subsequently considered toxic or hazardous under
the provisions of 42 U.S.C. Section 960 I et seq. or any other applicable environmental Laws which may now or later
be in effect. Tenant shall comply with all Laws pertaining to and governing the use of these materials by Tenant, and
shall remain solely liable for the costs of abatement and removal.

15. Tenant shall not use, keep or permit to be used or kept, any foul or noxious gas or substance in or
on the Premises, or permit or allow the Premises to be occupied or used in a manner offensive or objectionable to
Landlord or other occupants of the Building or Real Property by reason of noise, odors, or vibrations, or interfere in
any way with other tenants or those having business therewith.
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16. Tenant shall not bring into or keep within the Real Property, the Building or the Premises any
animals (except those assisting handicapped persons), birds, fish tanks, bicycles or other vehicles.

17. Tenant shall not use or occupy the Premises in any manner or for any purpose which might injure
the reputation or impair the present or future value of the Premises or the Building. Tenant shall not use, or permit
any part of the Premises to be used, for lodging, sleeping or for any illegal purpose.

18. No cooking shall be done or permitted by Tenant on the Premises, nor shall the Premises be used
for the storage of merchandise, for lodging or for any improper, objectionable or immoral purposes. Notwithstanding
the foregoing, Underwriters' laboratory-approved equipment and microwave ovens may be used in the Premises for
heating food and brewing coffee, tea, hot chocolate and similar beverages, provided that such use is in accordance
with all applicable federal, state and city laws, codes, ordinances, rules and regulations, and does not cause odors
which are objectionable to Landlord and other tenants.

19. Landlord will approve where and how telephone and telegraph wires and other cabling are to be
introduced to the Premises. No boring or cutting for wires shall be allowed without the consent of Landlord. The
location of telephone, call boxes and other office equipment and/or systems affixed to the Premises shall be subject to
the approval of Landlord. Tenant shall not use more than its proportionate share of telephone lines and other
telecommunication facilities available to service the Building.

20. Landlord reserves the right to exclude or expel from the Building and/or Real Property any person
who, in the judgment of Landlord, is intoxicated or under the influence of liquor or drugs, or who shall in any manner
do any act in violation of any of these Rules and Regulations or cause harm to Building occupants and/or property.

21. [Intentionally Deleted]

22. Tenant, its employees and agents shall not loiter in the entrances or corridors, nor in any way
obstruct the sidewalks, lobby, halls, stairways or elevators, and shall use the same only as a means of ingress and
egress for the Premises.

23. Tenant at all times shall maintain the entire Premises in a neat and clean, first class condition, free:
of debris. Tenant shall not place items, including, without limitation, any boxes, files, trash receptacles or loose'
cabling or wiring, in or near any window to the Premises which would be visible anywhere from the exterior of the
Premises.

24. Tenant shall not waste electricity, water or air conditioning and agrees to cooperate fully with
Landlord to ensure the most effective operation of the Building's heating and air conditioning system, including,
without limitation, the use of window blinds to block solar heat load, and shall refrain from attempting to adjust any
controls. Tenant shall comply with and participate in any program for metering or otherwise measuring the use of
utilities and services, including, without limitation, programs requiring the disclosure or reporting of the use of any
utilities or services. Tenant shall also cooperate and comply with, participate in, and assist in the implementation of
(and take no action that is inconsistent with, or which would result in Landlord, the Building and/or the Real Property
failing to comply with the requirements of) any conservation, sustainability, recycling, energy efficiency, and waste
reduction programs, environmental protection efforts and/or other programs that arc in place and/or implemented from
time to time at the Building and/or the Real Property, including, without limitation, any required reporting, disclosure,
rating or compliance system or program (including, but not limited to any LEED ([Leadership in Energy and
Environmental Design] rating or compliance system, including those currently coordinated through the U.S. Green
Building Council).

25. Tenant shall store all its recyclables, trash and garbage within the interior of the Premises. No
material shall be placed in the trash boxes or receptacles if such material is of such nature that it may not be disposed
of in the ordinary and customary manner of removing and disposing of recyclables, trash and garbage in the city in
which the Real Property is located without violation of any law or ordinance governing such disposal. All trash,
garbage and refuse disposal shall be made only through entry-ways and elevators provided for such purposes at such
times as Landlord shall designate.
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26. Tenant shall comply with all safety, fire protection and evacuation procedures and regulations
established by Landlord or any governmental agency.

27. Tenant shall assume any and all responsibility for protecting the Premises from theft, robbery and
pilferage, which includes keeping doors locked and other means of cntry to the Premises closed, when the Premises
are not occupied, or when the Premises' entry is not manned by Tenant on a regular basis.

28. No awnings or other projection shall be attached to the outside walls of the Building without the
prior written consent of Landlord. No curtains, blinds, shades or screens shall be attached to or hung in, or used in
connection with, any window or door of the Premises without the prior written consent of Landlord. The sashes, sash
doors. skylights, windows, and doors that reflect or admit light and air into the halls, passageways or other public
places in the Building shall not be covered or obstructed by Tenant, nor shall any bottles, parcels or other articles be
placed on the windowsills. All electrical ceiling fixtures hung in offices or spaces along the perimeter of the Building
must be fluorescent and/or of a quality, type, design and bulb color approved by Landlord.

29. The washing and/or detailing of or, the installation of windshields, radios, telephones in or general
work on, automobiles shall not be allowed on the Real Property, except under specific arrangement with Landlord.

30. Food vendors shall be allowed in the Building upon receipt of a written request from the Tenant.
The food vendor shall service only the tenants that ha ve a written request on file in the management office of the Real
Property. Under no circumstance shall the food vendor display their products in a public or Common Area including
corridors and elevator lobbies. Any failure to comply with this rule shall result in immediate permanent withdrawal
of the vendor from the Building. Tenants shall obtain ice, drinking water, linen, barbering, shoe polishing, floor
polishing, cleaning, janitorial, plant care or other similar services only from vendors who have registered with the
Building office and who have been approved by Landlord for provision of such services in the Premises.

31. Tenant must comply with requests by the Landlord concerning the informing of their employees of
items of importance to the Landlord.

32. Tenant shall comply with any non-smoking ordinance adopted by any applicable governmental
authority. Neither Tenant nor its agents, employees, contractors, guests or invitees shall smoke or permit smoking in
the common areas, unless the common areas have been declared a designated smoking area by Landlord, nor shall the
above parties allow smoke from the Premises to emanate into the common areas or any other part of the Building .

. Landlord shall have the right to designate the Building (including the Premises) as a non-smoking building.

33. Tenant shall not take any action which would violate Landlord's labor contracts or which would
cause a work stoppage, picketing, labor disruption or dispute, or interfere with Landlord's or any other tenant's or
occupant's business or with the rights and privileges of any person lawfully in the Building ("Labor Disruption").
Tenant shall take the actions necessary to resolve the Labor Disruption, and shall have pickets removed and, at the
request of Landlord, inunediately terminate any work in the Premises that gave rise to the Labor Disruption, until
Landlord gives its written consent for the work to resume. Tenant shall have no claim for damages against Landlord
or and its trustees, members, principals, beneficiaries, partners, officers, directors, employees, Mortgagees, or agents.

34. No tents, shacks, temporary or permanent structures of any kind shall be allowed on the Real
Properly. No personal belongings may be left unattended in any common areas.

35. Landlord shall have the right to prohibit the use of the name of the Building or any other publicity
by Tenant that in Landlord's sole opinion may impair the reputation of the Building or its desirability. Upon written
notice from Landlord, Tenant shall refrain from and discontinue such publicity immediately,

36. Landlord shall have the right to designate and approve standard window coverings for the Premises
and to establish rules to assure that the Building presents a uniform exterior appearance. Tenant shall ensure, to the
extent reasonably practicable, that window coverings are closed on windows in the Premises while they are exposed
to the direct rays of the sun.
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37. The work of cleaning personnel shall not be hindered by Tenant after 5:30 P.M., and cleaning work
may be done at any time when the offices are vacant. Windows, doors and fixtures may be cleaned at any time.
Tenant shall provide adequate waste and rubbish receptacles to prevent unreasonable hardship to the cleaning service.

PARKING RULES AND REGULATIONS

(i) Landlord reserves the right to establish and reasonably change the hours for the parking areas, on a
non-discriminatory basis, from time to time. Tenant shall not store or permit its employees to store any automobiles
in the parking areas without the prior written consent of the operator. Except for emergency repairs, Tenant and its
employees shall not perform any work on any automobiles while located in the parking areas, or on the Real Property.
The Parking Facilities may not be used by Tenant or its agents for overnight parking of vehicles. If it is necessary for
Tenant or its employees to leave an automobile in the Parking Facility overnight, Tenant shall provide the operator
with prior notice thereof designating the license plate number and model of such automobile.

(ii) Tenant (including Tenant's agents) will use the parking spaces solely for the purpose of parking
passenger model cars, small vans and small trucks and will comply in all respects with any rules and regulations that
may be promulgated by Landlord from time to time with respect to the Parking Facilities.

(iii) Cars must be parked entirely within the stall lines painted on the floor, and only small cars may be
parked in areas reserved for small cars.

(iv) All directional signs and arrows must be observed.

(v) The speed limit shall be 5 miles per hour.

(vi) Parking spaces reserved for handicapped persons must be used only by vehicles properly designated.

(vii) Parking is prohibited in all areas not expressly designated for parking, including without limitation:

(a) areas not striped for parking
(b) aisles
(c) where "no parking" signs are posted
(d) ramps
(e) loading zones

(viii) Parking stickers, key cards or any other devices or forms of identification or entry supplied by the
operator shall remain the property of the operator. Such device must be displayed as requested and may not be
mutilated in any manner. The serial number of the parking identification device may not be obliterated. Parking
passes and devices are not transferable and any pass or device in the possession of an unauthorized holder will be
void.

(ix) Parking managers or attendants are not authorized to make or allow any exceptions to these Rules.

(x) Every parker is required to park and lock his/her own car.

(xi) Loss or theft of parking pass, identification, key cards or other such devices must be reported to
Landlord and to the parking manager immediately. Any parking devices reported lost or stolen found on any
authorized car will be confiscated and the illegal holder will be subject to prosecution. Lost or stolen passes and
devices found by Tenant or its employees must be reported to the office of the parking manager immediately.

(xii) Washing, waxing, cleaning or servicing of any vehicle by the customer and/or his agents is
prohibited. Parking spaces may be used only for parking automobiles.

(xiii) Tenant agrees to acquaint all persons to whom Tenant assigns a parking space with these Rules.
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(xiv) Neither Landlord nor any operator of the Parking Facilities within the Project, as the same are
designated and modified by Landlord, in its sole discretion, from time to time will be liable for loss of or damage to
any vehicle or any contents of such vehicle or accessories to any such vehicle, or any property left in any of the Parking
Facilities, resulting from fire, theft, vandalism, accident, conduct of other users of the Parking Facilities and other
persons, or any other casualty or cause. Further, Tenant understands and agrees that: (i) Landlord will not be obligated
to provide any traffic control, security protection or operator for the Parking Facilities; (ii) Tenant uses the Parking
Facilities at its own risk; and (iii) Landlord will not be liable for personal injury or death, or theft, loss of or damage
to property. Tenant indemnifies and agrees to hold Landlord, any operator of the Parking Facilities and their respective
agents harmless from and against any and all claims, demands, and actions arising out of the use of the Parking
Facilities by Tenant and its agents, whether brought by any of such persons or any other person.

(xv) Tenant will ensure that any vehicle parked in any of the parking spaces will be kept in proper repair
and will not leak excessive amounts of oil or grease or any amount of gasoline. Ifany of the parking spaces are at any
time used: (i) for any purpose other than parking as provided above; (ii) in any way or manner reasonably objectionable
to Landlord; or (iii) by Tenant after default by Tenant under the Lease, Landlord, in addition to any other rights
otherwise available to Landlord, may consider such default an event of default under the Lease.

(xvi) Tenant's right to use the Parking Facilities will be in common with other tenants of the Project and
with other parties permitted by Landlord to use the Parking Facilities. Landlord reserves the right to assign and
reassign, from time to time, particular parking spaces for use by persons selected by Landlord, provided that Tenant's
rights under the Lease are preserved. Landlord will not be liable to Tenant for any unavailability of Tenant's
designated spaces, if any, nor will any unavailability entitle Tenant to any refund, deduction, or allowance. Tenant
will not park in any numbered space or any space designated as: RESERVED, HANDICAPPED, VISITORS ONLY,
or LIMITED TIME PARKING (or similar designation).

(xvii) If the Parking Facilities are damaged or destroyed, or if the use of the Parking Facilities is limited
or prohibited by any governmental authority, or the use or operation of the Parking Facilities is limited or prevented
by strikes or other labor difficulties or other causes beyond Landlord's control, Tenant's inability to use the parking
spaces will not subject Landlord or any operator of the Parking Facilities to any liability to Tenant and will not relieve
Tenant of any of its obligations under the Lease and the Lease will remain in full force and effect. Tenant will pay to
Landlord upon demand, and Tenant indemnifies Landlord against, any and all loss or damage to the Parking Facilities,
or any equipment, fixtures, or signs used in connection with the Parking Facilities and any adjoining buildings or
structures caused by Tenant or any of its agents.

(xviii) Tenant has no right to assign or sublicense any of its rights in the parking passes, except as part of
a permitted assignment or sublease of the Lease; however, Tenant may allocate the parking passes among its
employees.

(xix) Tenant shall be responsible for the observance of all of the foregoing rules by Tenant's employees,
agents, clients, customers, invitees or guests. Landlord may waive anyone or more of these Rules and Regulations
for the benefit of any particular tenant or tenants, but no such waiver by Landlord shall be construed as a waiver of
such Rules and Regulations in favor of any other tenant or tenants, nor prevent Landlord from thereafter enforcing
any such Rules or Regulations against any or all tenants of the Building and/or Real Property. Landlord reserves the
right at any time to change or rescind anyone or more of these Rules and Regulations, or to make such other and
further reasonable Rules and Regulations as in Landlord's judgment may from time to time be necessary for the
management, safety, care and cleanliness of the Premises, Building and Real Property, and for the preservation of
good order therein, as well as for the convenience of other occupants and tenants therein. Landlord shall not be
responsible to Tenant or to any other person for the nonobservance of the Rules and Regulations by another tenant or
other person. Tenant shall be deemed to have read these Rules and Regulations and to have agreed to abide by them
as a condition of its occupancy of the Premises.
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EXHIBITE

FORM OF TENANT'S ESTOPPEL CERTIFICATE

The undersigned, as Tenant under that certain Office Lease (the "Lease") made and entered into as of
and between , a as

Landlord, and the undersigned as Tenant. for Premises on the <--J £Ioor(s) of the Building located at
_______________________ hereby certifies as follows:

1. Attached hereto as Exhibit A is a true and correct copy of the Lease and all amendments and
modifications thereto. The documents contained in Exhibit A represent the entire agreement between the parties as
to the Premises.

2. The undersigned has commenced occupancy of the Premises described in the Lease, currently
occupies the Premises, and the Lease Term commenced on _

3. The Lease is in full force and effect and has not been modified, supplemented or amended in any
way except as provided in Exhibit A.

4. Tenant has not transferred, assigned, or sublet any portion of the Premises nor entered into any
license or concession agreements with respect thereto except as follows:

5. Tenant shall not modify the documents contained in Exhibit A or prepay any amounts owing under
the Lease to Landlord in excess of thirty (30) days without the prior written consent of Landlord's mortgagee.

6. The Lease Term expires on _

7. All conditions of the Lease to be performed by Landlord necessary to the enforceability of the Lease
have been satisfied and Landlord is not in default thereunder, except as follows: .

8. No rental has been paid in advance and no security has been deposited with Landlord except as
provided in the Lease.

9. As of the date hereof, there are no existing defenses or offsets that the undersigned has, which
preclude enforcement of the Lease by Landlord.

10. All monthly installments of Base Rent. all Additional Rent and all monthly installments of estimated
Additional Rent have been paid when due through . The current monthly installment of Base
Rent is $. _

11. The undersigned acknowledges that this Estoppel certificate may be delivered to Landlord's
prospective mortgagee, or a prospective purchaser, and acknowledges that it recognizes that if same is done, said
mortgagee, prospective mortgagee, or prospective purchaser will be relying upon the statements contained herein in
making the loan or acquiring the property of which the Premises are a part, and in accepting an assignment of the
Lease as collateral security, and that receipt by it of this certificate is a condition of making of the loan or acquisition
of such property.

12. If Tenant is a corporation or partnership, each individual executing this Estoppel Certificate on
behalf of Tenant hereby represents and warrants that Tenant is a duly formed and existing entity qualified to do
business in the state in which the Building is located and that Tenant has full right and authority to execute and deliver
this Estoppel Certificate and that each person signing on behalf of Tenant is authorized to do so.
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Executed at on the __ day of _

IlTenant": THE CITY OF SAN DIEGO,
a California Municipal Corporation

By:
Printed Name:Its: -----------

By:
Printed Name:
Its: -----------
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