
GROUND LEASE
(2100 Park Boulevard, San Diego, CA)

by and between

THE CITY OF SAN DIEGO,
a California municipal corporation

and

PROPHET WORLD BEAT PRODUCTIONS,
a California non-profit public benefit corporation



LEASE
(World Beat Center: 2100 Park Boulevard)

This LEASE ("Lease") is entered into between THE CITY OF SAN DIEGO, a California
municipal corporation ("Landlord"), and PROPHET WORLD BEAT PRODUCTIONS, a
California non-profit public benefit corporation ("Tenant"), as of the Commencement Date
(defined in EXHIBIT A attached to this Lease).

NOW, THEREFORE, FOR GOOD AND VALUABLE CONSIDERATION, THE
RECEIPT AND SUFFICIENCY OF WHICH ARE ACKNOWLEDGED, LANI)LORD AND
TENANT AGREE AS FOLLOWS:

1. PURPOSES. At the Commencement Date, Landlord owns the Premises (defined in
EXHIBIT A attached to this Lease). Tenant has been in possession of a portion of the Premises
since June 15, 1995, under that certain Right of Entry Permit ("Permit") between the Parties that
expired on December 31, 1995. Landlord and Tenant are entering into this Lease to establish the
terms ofTenant's occupancy of the Premises on and after the Commencement Date.

2. DEFINITIONS. All defined terms or words indicated by initial capitalization in this Lease
and not specifically defined in the main body ofthis Lease are defined in EXHIBIT A attached to
this Lease.

3. LEASING AND HIRING. Landlord leases the Premises to Tenant and Tenant hires the
Premises from Landlord, subject to the Permitted Exceptions, for the Term, upon the terms and
conditions of this Lease. Tenant's previous license under the Permit to use the Premises prior to
the Commencement Date is terminated as of the Commencement Date.

4. TERM. The initial term ofthis Lease ("Initial Term") shall be twenty-five (25) years and
shall: (a) begin on the Commencement Date; and (b) end on the earlier of the Scheduled Expiration
Date or an earlier Expiration Date occurring under the terms of this Lease.

4.1 Term Extension. During the Initial Term, if Tenant is not in Default, Tenant has the
option ("Option") to extend the Term for ten (10) years ("Option Term'). Tenant may only
exercise the Option by Notice to Landlord at least one hundred eight (180) days, but not more than
three hundred sixty-five (365) days, before the end of the Initial Term; provided that Tenant is not
in Default on the last day ofthe Initial Term. The duration of this Lease for the Initial Term and,
as applicable, the Option Term (if any) is sometimes referred to in this Lease as the "Term."

5. QUIET ENJOYMENT. During the Term, Landlord covenants that Tenant shall and may
peaceably and quietly enjoy the Premises for the Term, without molestation, hindrance, or
disturbance by or from Landlord, subject to the terms and conditions of this Lease. The covenant
of quiet enjoyment under this Lease is limited to occupancy of the Premises and express rights
under this Lease. No implied or inferred rights are intended under this covenant. This covenant
also is not intended to limit Landlord's governmental police or regulatory powers.
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6. PREMISES DELIVERY CONDITION.

6.1 Delivery. Landlord shall deliver possession of the Premises to Tenant on the
Commencement Date subject to the Permitted Exceptions.

6.2 Acceptance. EXCEPT AS EXPRESSLY SET FORTH IN SECTION 6.5, ON THE
COMMENCEMENT DATE, TENANT ACCEPTS THE PREMISES IN THE PREMISES ' "AS
IS/WHERE IS" CONDITION, WITHOUT WARRANTY OF ANY KIND, EXPRESS OR
IMPLIED, INCLUDING ANY WARRANTY AS TO TITLE, PHYSICAL CONDITION, SOIL
CONDITION, THE PRESENCE OR ABSENCE OF FILL, OCEAN OR TIDAL IMPACTS,
SHORING OR BLUFF STABILITY OR SUPPORT, SUB-SURFACE SUPPORT, ZONING,
LAND USE RESTRICTIONS, THE AVAILABILITY OR LOCATION OF UTILITIES OR
SERVICES, THE LOCATION OF ANY PUBLIC INFRASTRUCTURE ON OR OFF OF THE
PREMISES (ACTIVE, INACTIVE OR ABANDONED), THE SUITABILITY OF THE
PREMISES FOR ANY PARTICULAR USE OR THE EXISTENCE OR ABSENCE OF
HAZARDOUS SUBSTANCES (EXCEPTING ANY HAZARDOUS SUBSTANCE
DISCHARGE BY LANDLORD) AND WITH FULL KNOWLEDGE OF THE PHYSICAL
CONDITION OF THE PREMISES, THE NATURE OF LANDLORD'S INTEREST IN AND
USE OF THE PREMISES, ALL LAWS APPLICABLE TO THE PREMISES, AND THE
PERMITTED EXCEPTIONS. TENANT ACKNOWLEDGES, AGREES, AND REPRESENTS
TO LANDLORD ALL THE FOLLOWING: (A) TENANT HAD SUFFICIENT TIME TO
INSPECT AND EVALUATE THE PREMISES AND THE FEASIBILITY OF THE USES AND
ACTIVITIES TENANT IS ENTITLED TO CONDUCT ON THE PREMISES; (B) TENANT
HAS RELIED AND WILL RELY ENTIRELY ON TENANT'S EXPERIENCE, EXPERTISE
AND ITS OWN INSPECTION OF THE PREMISES IN THE PREMISES' CONDITION ON
THE COMMENCEMENT DATE IN ENTERING INTO THIS LEASE; (C) TENANT ACCEPTS
THE PREMISES IN THE PREMISES' CONDITION ON THE COMMENCEMENT DATE;
AND (D) TO THE EXTENT TENANT'S OWN EXPERTISE WITH RESPECT TO ANY
MATTER RELATING TO THE PREMISES IS INSUFFICIENT TO ENABLE TENANT TO
REACH AN INFORMED CONCLUSION ABOUT SUCH MATTER, TENANT ENGAGED
THE SERVICES OF PERSONS QUALIFIED TO ADVISE TENANT WITH RESPECT TO
SUCH MATTERS. TENANT'S SIGNATURE ON THIS LEASE CONSTITUTES TENANT'S
ACKNOWLEDGMENT, AGREEMENT, REPRESENTATION AND WARRANTY TO
LANDLORD THAT TENANT RECEIVED ASSURANCES ACCEPTABLE TO TENANT BY
MEANS INDEPENDENT OF THE LANDLORD PARTIES OF THE TRUTH OF ALL FACTS
MATERIAL TO TENANT'S ENTRY INTO THIS LEASE AND THAT TENANT IS
ENTERING INTO THIS LEASE AS A RESULT OF ITS OWN KNOWLEDGE, INSPECTION,
AND  INVESTIGATION OF THE PREMISES AND NOT AS A RESULT OF ANY
REPRESENTATION MADE BY ANY LANDLORD PARTY RELATING TO THE
CONDITION OF THE PREMISES. TENANT HAS NOT RELIED AND IS NOT RELYING ON
ANY EXPRESS OR IMPLIED, ORAL OR WRITTEN REPRESENTATION OR WARRANTY
MADE BY ANY LANDLORD PARTY OR ITS REPRESENTATIVE. LANDLORD
SPECIFICALLY DISCLAIMS ANY REPRESENTATION OR WARRANTY, EXPRESS OR
IMPLIED, REGARDING THE CONDITION OF THE PREMISES ON THE
COMMENCEMENT DATE.
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6.3 Hazardous Substances. LANDLORD SHALL HAVE NO LIABILITY TO TENANT
OR TENANT'S SUCCESSORS, ASSIGNS, OR OTHERS WHO ACQUIRE AN INTEREST INI
THE PREMISES FROM OR THROUGH TENANT WITH RESPECT TO THE CURRENT OR
FUTURE PRESENCE OF ANY HAZARDOUS SUBSTANCE ON THE PREMISES, EXCEPT
TO THE EXTENT OF A HAZARDOUS SUBSTANCE DISCHARGE BY LANDLORD.

6.4 Waivers and Releases. BY ENTERING INTO THIS LEASE, TENANT WAIVES
AND RELEASES LANDLORD AND ITS REPRESENTATIVES FROM ALL CLAIMS
RELATING TO THE CONDITION OF THE PREMISES AS OF THE COMMENCEMENT
DATE, WHETHER KNOWN OR UNKNOWN, SUSPECTED OR UNSUSPECTED, EXCEPT
AS EXPRESSLY SET FORTH IN SECTION 6.5. WITH RESPECT TO THE WAIVERS AND
RELEASES CONTAINED IN THIS SECTION 6.4, TENANT WAIVES THE PROVISIONS OF
CALIFORNIA CIVIL CODE SECTION 1542 AND ALL SIMILAR PROVISIONS AND
PRINCIPLES OF LAW. CALIFORNIA CIVIL CODE SECTION 1542 PROVIDES:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE
CREDITOR OR RELEASING PARTY DOES NOT KNOW OR SUSPECT TO
EXIST [N HIS OR HER FAVOR AT THE TIME OF EXECUTING THE
RELEASE AND THAT, IF KNOWN BY HIM OR HER, WOULD HAVE
MATERIALLY AFFECTEDHIS OR HER SETTLEMENT WITH THE
DEBTOR OR RELEASED PARTY.

6.5 Specific Exclusions. THE FOREGOING GENERAL RELEASE
NOTWITHSTANDING, TENANT IS NOT RELEASING LANDLORD FROM: (1)
LANDLORD'S EXPRESS COVENANTS UNDER THIS LEASE; OR (2) LIABILITY FOR A
HAZARDOUS SUBSTANCE DISCHARGE BY LANDLORD. NOTWITHSTANDING
ANYTHING TO THE CONTRARY IN THIS LEASE, LANDLORD RETAINS ALL
AVAILABLE DEFENSES OR IMMUNITIES OF LANDLORD UNDER APPLICABLE LAW.

Initials of Authorized
Tenant Representative(s)

6.6 Asbestos Disclosure. Portions of the Improvements may contain asbestos. Tenant
acknowledges receipt of written notice from Landlord of the presence of such asbestos in
accordance with California Health and Safety Code section 25915. Landlord represents that it
lacks knowledge regarding handling instructions necessary to prevent or minimize release of, and
exposure to, asbestos and the potential health impacts resulting from exposure to asbestos on the
Premises, and therefore encourages Tenant to contact local or state public health agencies in this
regard. Tenant shall Indemnify Landlord against all Claims relating to the existence of asbestos on
the Premises arising from Tenant's use or occupancy of the Premises.

6.7 Asbestos Remediation. If Tenant makes improvements, alterations, or repairs to the
Improvements, Tenant shall be responsible for performance of all associated asbestos removal,
management, remediation, or containment and all costs associated with such activities. Asbestos
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removal, management, remediation, or containment shall be conducted only with Landlord's prior
written consent and in accordance with all applicable Laws.

7. RENT.

7.1 Base Rent. Tenant shall pay Base Rent to Landlord in advance on or before the
Commencement Date and thereafter on either a monthly, quarterly, or annual basis, provided that
the total Base Rent due for each Lease Year is paid on or before the anniversary of the
Commencement Date for each Lease Year during the Term as part of the consideration to Landlord
for leasing Tenant the Premises for the Permitted Use under this Lease. Base Rent shall increase
on the first day of Lease Year 2 and each subsequent Lease Year, as provided in Section 7.2.

7.2 Base Rent Increases. On the first day of Lease Year 2 (the first adjustment occurring
on such date) and on the first day of every Lease Year thereafter, the Base Rent shall be increased
to the amount equal to the greater of (a) the Base Rent paid during the immediately preceding
Lease Year or (b) the Base Rent in effect during the immediately preceding Lease Year increased
by the cumulative percentage increase in the CPI since the first day of the immediately preceding
Lease Year. Following the effective date of each increase in the Base Rent under this Section 7.2,
Landlord shall Notify Tenant of the increased Base Rent, with reasonable detail about the
calculation of the increased Base Rent. Each such Notice may be given by Landlord at any time
following an increase in the Base Rent under this Section 7.2. Tenant shall pay to Landlord all
increased Base Rent accrued between the effective date of such Base Rent increase under this
Section 7.2 and Landlord's Notice of such Base Rent increase, within thirty (30) days following
Notice of the subject increase. Until Landlord gives Tenant Notice of a Base Rent increase, Tenant
shall continue to pay the Base Rent in effect prior to delivery of such Notice, subject to Tenant's
obligation to pay increased Base Rent amounts accrued between the effective date ofsuch increase
in the Base Rent under this Section 7.2 and Landlord's Notice of such increase in the Base Rent
under this Section 7.2.

7.3 Payment. Base Rent is payable to Landlord's City Treasurer in lawful money of the
United States of America. Base Rent payments shall be delivered to Landlord as follows:

By first-class mail through the United States By hand delivery to:
Postal Service with all postage pre-paid and
addressed to: Office of the City Treasurer
The City of San Diego Civic Center Plaza
Office of the City Treasurer 1200 Third Avenue, First Floor
P.O. Box 129030 San Diego, California 92101
San Diego, California 92112-9030

7.4 Required Payment Information. Tenant shall include Landlord's customer account
number for Tenant with each Base Rent payment. Tenant's failure to include its Landlord customer
account number may result in Tenant's payment not being timely applied to Tenant's account and
the application of late payment charges. Tenant assumes all risk of loss and responsibility for all
late payment charges or administrative fees under Section 25.6 arising from its failure to include
its Landlord customer account number with a Base Rent payment. The place of payment may be
changed at any time by Landlord upon thirty (30) days prior Notice to Tenant. Checks only
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constitute payment when collected. Tenant assumes all risk of loss and responsibility for late
payment charges or administrative fees under Section 25.6 if payments are sent by mail.

7.5 Invoicing Courtesy. Landlord may invoice Tenant for monetary amounts payable under
this Lease. However, any such invoicing is a courtesy only. Tenant shall make all payments
becoming due under this Lease on or before each applicable due date, regardless ofwhether or not
Landlord invoiced the required payment.

7.6 Additional Rent. In addition to Base Rent, Tenant shall pay to Landlord (or the
appropriate Third Person, as applicable) all Additional Rent. Except where this Lease expressly
provides otherwise, Tenant shall pay all Additional Rent prior to delinquency.

7.7 No Offsets. Tenant shall pay all Rent without offset, defense, claim, counterclaim,
reduction, or deduction of any kind whatsoever.

7.8 No Allocation to FF&E. No Rent is allocable to any FF&E, Construction, or Tenant
Improvements.

8. ADDITIONAL PAYMENTS BY TENANT; TAXES.

8.1 Landlord's Net Return. This Lease shall constitute an absolutely "net" lease. The Rent
shall give Landlord an absolutely "net" return for the Term, free of any expenses or charges for
the Premises. Tenant shall pay as Additional Rent and discharge before delinquency each item of
expense, of every kind and nature whatsoever, related to or arising from the Premises, or in any
manner connected with or arising from the leasing, operation, management, maintenance, repair,
use, or occupancy of, or Restoration or Construction affecting, the Premises, except: (a) Landlord's
administrative expenses; or (b) liability for any Hazardous Substance Discharge by Landlord.

8.2 Real Estate Taxes. Tenant shall pay and discharge all Real Estate Taxes payable or
accruing for all period(s) within the Term before delinquency. Tenant shall also pay all interest
and penalties assessed for late payment of Real Estate Taxes this Lease requires Tenant to pay.
Tenant shall within a reasonable time after Notice from Landlord give Landlord reasonable proof
that Tenant paid all Real Estate Taxes this Lease requires Tenant to pay or proof that Tenant has
obtained an Organizational Clearance Certificate and Welfare Tax Exemption for such Real Estate
Taxes. Tenant acknowledges and agrees that this Lease creates a possessory interest in the
Premises subject to property taxation and Real Estate Taxes include all possessory interest taxes
imposed as a result of this Lease.

8.3 Personal Property Taxes. Tenant shall pay and discharge all personal property taxes
payable or accruing for all period(s) within the Term relating to all personal property owned by
Tenant that is stored at, used in the operation of, or otherwise relating to the Premises before
delinquency or obtain an exemption from payment of such tax by obtaining an Organizational
Clearance Certificate and Welfare Tax Exemption for such Personal Property Taxes. Tenant shall
also pay all interest and penalties assessed for late payment of any such personal property tax.

8.4 Documentary Transfer Tax. To the extent any is due, Tenant shall pay all documentary
transfer taxes imposed by the State, the County or other Government under California Revenue
and Taxation Code Sections 11911, et seq., with respect to entry into this Lease, each Modification
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to this Lease, each extension of this Lease, each Transfer, or otherwise imposed regarding this
Lease or Tenant or obtain an applicable exemption for the same.

8.5 Transfer of Leasehold Estate. Without limiting the generality of Tenant's obligations
to pay Real Estate Taxes and subject to the limitations on Transfers in this Lease, Tenant agrees
that it shall pay all increases in Real Estate Taxes resulting from a change in ownership of the
Leasehold Estate, to the extent assessed, or obtain an applicable exemption for the same.

8.6 Utilities. Tenant shall arrange and pay for all fuel, gas, light, power, water, sewage,
garbage disposal, telephone, television, internet, satellite, and other similar charges or services,
and the expenses of installation, maintenance, use, and service relating to all such items, for the
Premises during the Term. All utilities installed on the Premises after the execution of this Lease
shall be installed underground and shall be used for Tenant's operations only. Landlord shall have
no responsibility for providing or paying for any utilities or services for the Premises during the
Term. Landlord shall not be liable for any interference with or disruption of any utilities or services
for the Premises, unless such interference or disruption results solely from Landlord's gross
negligence or willful misconduct while acting in its proprietary capacity, except to the extent
Landlord is immune under applicable law and subject to any defense to such liability available to
Landlord.

8.7 Unauthorized Use Charge. Tenant shall pay Landlord one hundred percent (100%) of
the Gross Revenue, without any deduction, credit, or set-off, from any use of the Premises that is
not a Permitted Use within thirty (30) days after Tenant receives such revenue. Nothing in this
Section 8.7 or Landlord's acceptance of any payment under this Section 8.7 is intended to authorize
any use of the Premises that is not a Permitted Use, waive Tenant's Default for conducting or
allowing such use, or waive any Landlord right or remedy under this Agreement.

9 USE.

9.1 Permitted Use. Tenant shall only use the Premises during the Term for the Permitted
Use in compliance with Law and this Lease and no other uses. Tenant shall be solely responsible
for operation of the Premises. Landlord shall have no responsibility for operation of the Premises.

9.2 Premises Operation. Tenant shall operate the Premises in a manner that will provide
decent, safe, and sanitary facilities to all users of the Premises and will comply with all the
provisions of this Lease and all applicable Law. Tenant shall keep all areas immediately adjacent
to the Premises clean and clear of refuse and obstructions. Tenant shall be solely responsible for
operation of the Premises. Landlord shall have no responsibility for operation of the Premises.

9.3 Competent Management. Tenant shall provide competent management ofthe Permitted
Use to Landlord's reasonable satisfaction. For the purposes of this Section 9.3 the following terms
are defined:

9.3.1 "Competent management" means and refers to management practices generally
considered acceptable within Tenant's industry for the management and operation of activities
substantially similar to the Permitted Use and in compliance with all applicable Law, and
regulations, and in a fiscally responsible manner.
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9.3.2 "Fiscally responsible manner" means and refers to in accordance with generally
accepted accounting principles consistently applied and absent financial malfeasance.

9.4 Trash and Refuse. Tenant shall, at its sole cost and expense, provide covered containers
on the Premises to receive trash and refuse generated on the Premises. Refuse containers shall not
be located outside the Premises. Tenant shall contract to ensure that refuse containers are emptied
on a regular basis and shall prevent refuse containers from overflowing or creating unhealthful,
unsightly, or unsanitary conditions. Tenant shall contract to ensure that the contents of all refuse
containers on the Premises are disposed of at authorized landfills or other garbage reception areas,
as provided under applicable Law at the time of refuse collection.

9.5 Limitation on Construction. Tenant shall not perform any Construction on or related to
the Premises that is not Restoration or maintenance required to be performed by Tenant under this
Lease or otherwise required by Law or court order, except that Tenant may construct the Landlord
Capital Improvements and Tenant Capital Improvements as provided in Sections 11.1 and 11.2,
respectively.

9.6 Continuous Operation. Tenant shall continuously use and operate the entirety of the
Premises during the Term for the Permitted Use and no other use. Notwithstanding the
immediately preceding sentence, nothing in this Lease shall obligate Tenant to use or operate any
affected part of the Premises for any purpose following a Loss (other than an Immaterial Loss),
until Tenant has completed Restoration.

9.7 Landlord Use. Upon mutual advance written agreement of at least thirty (30) days, the
Premises shall be available to Landlord for civic events and special. programs, free of charge,
except where Tenant has scheduled events or programs. After every Landlord use, the Premises
shall be left in the same condition found, and Tenant shall not be required to incur any additional
costs by reason of Landlord use-during any such civic event or special programming.

9.8 Political Activities. The Premises shall not be used for working or campaigning for the
nomination or election of any individual to public office, be it partisan or nonpartisan; provided,
however, that Tenant shall not be precluded from providing a forum for open public debate by
candidates such as occurs at a "candidate forum" and similar events.

9.9 Public Use. The general public shall not be wholly or permanently excluded from the
Premises; provided, however, that the Tenant may provide reasonable restrictions on Premises use
designed to allow Tenant to use the Premises for the Permitted Use.

9.10 Hours of Operation. Tenant shall maintain a regular schedule of days and hours of
operation of the Premises for the general public, which shall include a minimum of five (5) days
per week, including Saturday and Sunday, as described in EXHIBIT D attached to this Lease
("Hours of Operation'). Tenant may modify the Hours ofOperation with Landlord's prior written
consent, which consent may not be unreasonably withheld unless such request fails to meet the
requirements ofthis Section 9.10.

9.11 Abandonment. Tenant shall not abandon, vacate, or surrender the Leasehold Estate
created by this Lease or any portion of the Premises during the Term.
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9.12 No Discrimination or Segregation. Tenant covenants by and for itsel f, himself or
herself, its, his or her heirs, executors, administrators, and assigns, and all Persons claiming under
or through it, him or her, that neither Tenant nor any Person claiming under or through Tenant
shall establish or allow any discrimination against or segregation of any Person or group of Persons
on account of race, color, religion, gender, gender expression, gender identity, disability, sexual
orientation, marital status, national origin, ancestry, familial status, or source of income in the use
of the Premises.

9.13 Noise. Tenant shall not use or permit the use ofthe Premises in any manner that creates
or maintains any noise or sound violating San Diego Municipal Code ("SDMC) Chapter 5,
Article 9.5.

9.14 Nuisance. Tenant shall not itself and shall not allow any other Person to use the
Premises for any unlawful purpose and shall not itself and shall not allow any other Person to
perform, permit or suffer any act or omission upon or about the Premises that would result in a
nuisance or a violation of Law.

9.15 Exterior Signs. Except for the signage existing on the Premises as of the
Commencement Date, no banners, pennants, flags, posters, signs, decorations, marquees, awnings,
or similar devices or advertising (each, a "Sign") may be placed on the Premises without
Landlord's prior written consent, in each instance, which consent may be given or withheld in
Landlord's sole and absolute discretion, except for Signs located inside the Improvements and not
visible outside the Improvements or Signs required by Law. All Signs on the Premises will be
maintained by Tenant in good, clean, and operating condition during the Term. Tenant will remove
all Signs from the Premises on or before the Expiration Date and repair all damage caused by
installation or removal of Signs, all at Tenant's sole cost and expense. Tenant shall comply with
all Laws requiring the posting of Signs in or at the Premises. If any unauthorized Sign is found in
or at the Premises, Tenant shall remove the Sign at Tenant's sole cost and expense within twenty-
four (24) hours after Notice from Landlord requesting the removal. If Tenant does not remove the
Sign within such twenty-four (24) hour period, Landlord may enter the Premises and remove the
Sign at Tenant's sole cost and expense. If Landlord removes a Sign from the Premises under this
Section 9.15, Tenant shall reimburse Landlord for all costs and expenses reasonably incurred by
Landlord in performing such work (including the costs of Landlord's staff time, administrative
overhead, and Legal Costs), within fifteen (15) days after Notice to Tenant of such costs. Any
amount of money reimbursable to Landlord by Tenant under this Section 9.15 that is not paid
within fifteen (15) days after Notice to Tenant of such amount shall accrue Default Interest from
the date incurred until paid.

9.16 No Artist's Rights. Tenant shall not permanently install any artwork as a fixture on the
Premises that may provide the creator or owner of such artwork with any right to prevent removal
of such artwork from the Premises under any Law.

9.17 Availability ofTenant Employees. Tenant agrees to have one or more of its employees
who is/are knowledgeable regarding this Lease and the operation of the Premises, such that such
Person(s) can meaningfully respond to Landlord or Landlord's staff regarding operation of the
Premises attend meetings with Landlord's staff or meetings of Landlord's City Council, when
requested to do so by reasonable advance Notice to Tenant.
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9.18 Compliance with Law. Tenant shall, during the Term, at Tenant's sole cost and
expense, in all material respects: (a) comply with all Laws; (b) procure and comply with all
Approvals required by Law; and (c) comply with all notices issued by Landlord (in its
governmental regulatory capacity) or any other Government under the authority of current or
future Law.

9.19 Accident Reports. Tenant shall immediately, or as soon as practicable and not more
than 48 hours after Tenant becomes aware of any accident, on or around the Premises causing what
Tenant estimates in good faith to exceed ten thousand dollars ($10,000) in property damage or
injury to any Person requiring admittance to a hospital or other medical facility for inpatient or
out-patient treatment, report to Landlord the names and addresses of the Person(s) involved, the
circumstances, the date and hour of the accident, the names and addresses of all witnesses, and all
other pertinent information.

10. MAINTENANCE.

10.1 Obligation to Maintain. Landlord shall maintain the Landlord Capital Improvements
constructed on the Premises under Section 11.1. Except as otherwise provided in this Section 10.1,
Landlord has no obligation to maintain or repair the Premises. Tenant shall, during the Term, keep
and maintain the Premises in good order, condition, and repair, in accordance with the
Maintenance Standard, subject to reasonable wear and tear and any other condition this Lease
expressly does not require Tenant to repair or Restore. Tenant's obligation to maintain the
Premises includes an obligation to make all repairs that the Premises, including the Improvements,
may require under applicable Law. Tenant shall remove trash and debris from the Premises and
the adjacent areas and maintain them in a reasonably clean condition.

10.2 Maintenance Standard. Except as otherwise provided under Section 10.1, Tenant's
obligation to maintain the Premises under Section 10.1 includes maintenance, repair,
reconstruction, and replacement o f all asphalt, concrete, landscaping and utility systems, signage,
ornamentation, and all other improvements on or to the Premises, now existing or made in the
future, as necessary to maintain the appearance, character, and level of quality of the Premises.
Tenant's obligation to maintain the Premises described in the immediately preceding sentence
shall include: (a) maintaining the surfaces of the Premises in an evenly covered condition with the
type of surfacing material originally installed or such substitute as shall in all respects be equal in
quality, use, and durability; (b) removing all papers, mud, sand, debris, filth, and refuse and
thoroughly sweeping all areas to the extent reasonably necessary to keep such areas in a clean and
orderly condition; (c) removing or covering graffiti; (d) placing, keeping in repair and replacing
all necessary and appropriate directional signs, markers, and lines; (e) operating, keeping in repair,
and replacing where necessary, such artificial lighting facilities as shall be reasonably required; (1)
taking all reasonably appropriate measures to ensure the safety ofPersons using the Premises; and
(g) maintaining, mowing, weeding, trimming, and watering alllandscaped areas and making such
rei)lacements of plants and other landscaping material as necessary to maintain the appearance,
character and level of quality of the landscaping, all at the sole cost and expense of Tenant.
Tenant's obligation to maintain the Premises described in the two immediately preceding
sentences is, collectively, referred to in this Lease as the "Maintenance Standard." Tenant may
contract with a maintenance contractor to provide for the performance of all or part of the duties
and obligations ofTenant to maintain the Premises; provided, however, that Tenant shall remain
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responsible and liable for complying with the Maintenance Standard for the Premises during the
Term.

10.3 Maintenance Default. At any time during the Term, if there is an occurrence of an
adverse condition on any area of the Premises in contravention of the Maintenance Standard (each
such occurrence being a "Maintenance Deficiency"), then Landlord may Notify Tenant of the
Maintenance Deficiency. If Tenant fails to cure or commence and diligently pursue to cure the
Maintenance Deficiency within thirty (30) days following Tenant's receipt of Notice of the
Maintenance Deficiency, Landlord shall have the right (but no obligation) to enter the Premises
following five (5) days advance Notice and perform all acts necessary to cure the Maintenance
Deficiency or to take any other action at law or in equity that may then be available to Landlord to
accomplish the abatement of the Maintenance Deficiency. Any amount of money expended by
Landlord for the cure or abatement of a Maintenance Deficiency under this Section 10.3 shall be
reimbursed to Landlord by Tenant within thirty (30) days after Notice to Tenant of the amount.
Any amount of money expended by Landlord for the cure or abatement of a Maintenance
Deficiency under this Section 10.3 that is not reimbursed to Landlord by Tenant within thirty (30)
days after Notice to Tenant of such amount shall accrue Default Interest until paid in full.

11. CAPITAL IMPROVEMENTS.

11.1 Landlord Capital Improvements. If Landlord's City Council appropriates funds to
construct the Landlord Capital Improvements, Landlord shall construct the Landlord Capital
Improvements in accordance with EXHIBIT E attached to this Lease. Landlord shall have the
right, upon thirty (30) days' Notice to Tenant, to enter the Premises to construct the Capital
Improvements. Upon Landlord's Notice, Tenant must, at its sole cost and expense, clear any
portion of the Premises required for Landlord's construction of the Landlord Capital
Improvements, including securing, removing, relocating, replacing, or reinstalling any exhibits or
items, as necessary. Tenant shall not interfere with Landlord's use of the Premises during
Landlord's construction of the Landlord Capital Improvements. If Tenant receives alternative
grant funding that can be used for the cost of Landlord Capital Improvements before Landlord's
City Council appropriates funds to construct the Landlord Capital Improvements, Tenant may, at
no cost or expense to Landlord and with Landlord's prior written consent, which consent may not
be unreasonably withheld, construct the Landlord Capital Improvements. IfTenant constructs the
Landlord Capital Improvements, Tenant shall (a) procure and comply with all Approvals required
by Law; and (b) construct the Landlord Capital Improvements in compliance with applicable Law
and in conformance with plans approved by Landlord in writing, which approval may not be
unreasonably withheld.

11.2 Tenant Capital Improvements. Tenant may, at its sole cost and expense and with
Landlord's prior written consent, which consent may be given or withheld in Landlord's sole and
absolute discretion, construct the Tenant Capital Improvements as described in EXHIBIT F
attached to this Lease. If Tenant constructs the Tenant Capital Improvements, Tenant shall (a)
procure and comply with all Approvals required by Law; and (b) construct the Tenant Capital
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Improvements in compliance with applicable Law and in conformance with plans approved by
Landlord in writing, which approval may not be unreasonably withheld.

11.3 Construction Bond. IfTenant constructs improvements on the Premises under Sections
11.1 and 11.2, Landlord may require Tenant to deposit with Landlord, prior to commencement of
the construction, a faithful performance bond in the amount of one hundred percent (100%) of the
estimated construction cost of the work to be performed, and/or a payment bond pursuant to
California Civil Code section 9550. The performance bond may be a corporate surety bond or
other security satisfactory to Landlord and shall insure that Tenant completes the construction in
accordance with the plans approved by Landlord or, at Landlord's option, that the uncompleted
construction shall be removed, and the Premises restored to a condition satisfactory to Landlord.
If required, a payment bond shall comply with the requirements of California Civil Code section
9554. Landlord shall hold the bond in trust, or at Landlord's option, Tenant may deposit the bond
in an escrow approved by Landlord in writing.

12. PREVAILING WAGE LAWS. Tenant shall comply with Prevailing Wage Laws in
performing all Construction on the Premises.

13. TITLE TO IMPROVEMENTS AND PERSONAL PROPERTY. Notwithstanding
anything to the contrary in this Lease, all Improvements, Equipment, and FF&E located in, on, or
at the Premises or otherwise constituting part of the Premises shall, during the Term, be owned by,
and belong to, Tenant and all benefits and burdens of ownership of such Improvements,
Equipment, or FF&E, including title, depreciation, taxes, tax credits, assessments, and all other tax
items and obligations shall be and remain in Tenant during the Term.

14. PROHIBITED LIENS.

14.1 Tenant's Covenant. Tenant shall Notify Landlord of each Prohibited Lien within
twenty (20) days following Tenant's receipt of notice of such Prohibited Lien. Tenant shall, within
thirty (30) days after receiving notice of a Prohibited Lien (but in any case within fifteen (15) days
after Tenant receives notice of commencement of foreclosure proceedings regarding any
Prohibited Lien), cause such Prohibited Lien to be paid, discharged, and cleared from title to the
Leasehold Estate; provided, however, that if Tenant disputes such Prohibited Lien in good faith,
Tenant may maintain an appropriate dispute of such Prohibited Lien without payment, if Tenant
records a bond complying with the provisions of California Civil Code Section 3143 and causes
the release of the Leasehold Estate from the disputed Prohibited Lien. Tenant shall, thereafter,
prosecute such action with reasonable diligence and continuity. If Landlord receives notice of any
Prohibited Lien, then Landlord shall Notify Tenant.

14.2 Protection of Landlord. LANDLORD SHALL NOT BE LIABLE FOR ANY LABOR,
SERVICES, EQUIPMENT, OR MATERIAL FURNISHED OR TO BE FURNISHED TO
TENANT UPON CREDIT AND NO MECHANIC'S OR OTHER LIEN FOR ANY LABOR,
SERVICES, EQUIPMENT, OR MATERIAL SHALL ATTACH TO OR AFFECT THE FEE
ESTATE. NOTHING IN THIS LEASE SHALL BE DEEMED OR CONSTRUED IN ANY WAY
TO CONSTITUTE LANDLORD'S CONSENT OR REQUEST, EXPRESS OR IMPLIED, BY
INFERENCE OR OTHERWISE, TO ANY PROFESSIONAL, CONTRACTOR,
SUBCONTRACTOR, LABORER, OR EQUIPMENT OR MATERIAL SUPPLIER FOR THE
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PERFORMANCE OF ANY SERVICES OR LABOR OR THE FURNISHING OF ANY
MATERIAL OR EQUIPMENT FOR ANY CONSTRUCTION, NOR AS GIVING TENANT
ANY RIGHT, POWER, OR AUTHORITY TO CONTRACT FOR, OR PERMIT THE
RENDERING OF, ANY SERVICES OR LABOR, OR THE FURNISHING OF ANY
EQUIPMENT OR MATERIAL THAT WOULD GIVE RISE TO THE FILING OF ANY LIEN
AGAINST THE FEE ESTATE. TENANT SHALL INDEMNIFY LANDLORD AGAINST ALL
LIABILITY ARISING FROM OR RELATING TO CONSTRUCTION UNDERTAKEN BY
TENANT OR ANYONE CLAIMING THROUGH TENANT AND AGAINST ALL
PROHIBITED LIENS.

14.3 No Liens Against Public Property. TENANT ACKNOWLEDGES AND AGREES
THAT ON THE COMMENCEMENT DATE THE FEE ESTATE IS OWNED BY LANDLORD,
WHICH IS A PUBLIC ENTITY, AND THE FEE ESTATE IS NOT SUBJECT TO THE
IMPOSITION OF MECHANIC'S LIENS OR ANY OTHER LIENS IN FAVOR OF
PROVIDERS OF SERVICES, LABOR, EQUIPMENT, OR MATERIAL ON OR TO THE
PREMISES. TENANT FURTHER AGREES TO INFORM EACH PROVIDER OF SERVICES,
LABOR, EQUIPMENT, OR' MATERIAL ON OR TO THE PREMISES OF SUCH FACT AND
THAT LANDLORD AND THE FEE ESTATE ARE NOT RESPONSIBLE FOR PAYMENT OF
CLAIMS BY ANY SUCH PROVIDERS OF SERVICES, LABOR, EQUIPMENT, OR
MATERIAL. LANDLORD SHALL HAVE THE RIGHT AT ALL REASONABLE TIMES TO
POST AND KEEP POSTED ON THE PREMISES ALL NOTICES LANDLORD MAY DEEM
NECESSARY FOR THE PROTECTION OF LANDLORD OR THE FEE ESTATE FROM
MECHANIC'S LIENS OR OTHER CLAIMS. TENANT SHALL GIVE LANDLORD TEN (10)
DAYS PRIOR WRITTEN NOTICE OF THE COMMENCEMENT OF ANY CONSTRUCTION
OR OTHER WORK ON THE PREMISES TO ENABLE LANDLORD TO POST SUCH
NOTICES.

15. INSURANCE. To protect the Landlord Parties against Claims arising from or related to
this Lease, the Premises, or the Permitted Use, Tenant shall maintain, at its sole expense,
throughout the Term, all the insurance coverage described in EXHIBIT H attached to this Lease.

16. LOSSES AND LOSS PROCEEDS.

16.1 Notice. If either Party becomes aware of any Loss, such Party shall Notify the other
Party of such Loss within a reasonable time.

16.2 Casualty. If any Casualty occurs after the Commencement Date, no Rent·shall abate,
and Tenant shall Restore with reasonable promptness (regardless of the availability or sufficiency
of Property Insurance Proceeds for such purpose); and (b) Tenant shall be solely responsible for:
(i) negotiating and adjusting any Property Insurance Proceeds regarding the Casualty; and (ii) the
costs of Restoration.

16.3 Substantial Condemnation. On the occurrence of a Substantial Condemnation, this
Lease shall terminate in its entirety, on the Condemnation Effective Date. Neither Landlord nor
Tenant shall settle or compromise any Condemnation Award without consent from the other Party,
not to be unreasonably withheld; provided, however, neither Landlord nor Tenant shall be required
to obtain the consent of the other Party to settle or compromise any Condemnation Award when

12



Landlord is the condemning authority. Any Condemnation Award shall be paid to Depository
under Section 16.6. For a Substantial Condemnation, Landlord and Tenant shall allocate the
Condemnation Award as follows and in the following order ofpriority, without duplication, until
exhausted:

16.3.1 Landlord's Costs. For a Substantial Condemnation where Landlord is, not the
condemning authority, to reimburse Landlord for Landlord's actual costs and expenses, including
Legal Costs, incurred in the Substantial Condemnation and determining and collecting the
Condemnation Award.

16.3.2 Tenant's Costs. To reimburse Tenant for Tenant's actual costs and expenses,
including Legal Costs, incurred in the Substantial Condemnation and determining and collecting
the Condemnation Award.

16.3.3 Tenant's Claim. Tenant shall receive such portion of the Condemnation Award
equal to the Market Value of the portion of the Leasehold Estate taken as of the Condemnation
Effective Date.

16.3.4 Landlord's Claim. Landlord shall receive such portion ofthe Condemnation Award
equal to the Market Value of the portion of the Fee Estate taken as of the Condemnation Effective
Date.

16.3.5 Landlord's Residual Claim. Landlord shall receive the entire remaining
Condemnation Award.

16.4 Insubstantial Condemnation. If an Insubstantial Condemnation occurs after the
Commencement Date, then any Condemnation Award(s) shall be paid to Depository and applied
first toward Restoration, in the same manner as Restoration after Casualty. Regardless of whether
the Condemnation Award is adequate, Tenant shall, at its expense, Restore in compliance with this
Lease. After Tenant completes and pays for Restoration, any remaining Condemnation Award
shall be distributed to Landlord and Tenant in accordance with Section 16.3, as if it arose from a
Substantial Condemnation affecting only the part of the Premises taken.

16.5 Temporary Condemnation. If a Temporary Condemnation occurs after the
Commencement Date, then no Rent shall abate under this Lease and this Lease shall not be affected
in any way, except as to use restrictions resulting from the Temporary Condemnation. To the extent
that the period of a Temporary Condemnation includes any period outside the Term, the
Condemnation Award from such Temporary Condemnation allocable to a period outside the Term
shall belong to Landlord. Otherwise, Tenant shall receive the Condemnation Award (to the extent
attributable to periods within the Term).

16.6 Use of Loss Proceeds. Landlord assigns to Tenant the right to receive all Loss Proceeds,
subject to the terms of this Lease. All Loss Proceeds shall be paid to Depository, to be disbursed
by Depository under the terms of this Lease. If Landlord receives any Loss Proceeds, Landlord
shall remit them to Depository. If a Loss is an Immaterial Loss, then Depository shall release all
Loss Proceeds to Tenant, to be applied first to Restoration. If a Loss is not an Immaterial Loss,
then Depository shall retain the Loss Proceeds and pay them over to Tenant, from time to time,
upon the following terms, for Restoration, unless there is a Substantial Condemnation in which
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case the Loss Proceeds shall be paid to Landlord and Tenant as provided in Section 16.3.
Depository shall first reimburse Landlord and Tenant from such Loss Proceeds for their actual,
necessary, and proper costs and expenses in collecting such Loss Proceeds. Depository shall
release Loss Proceeds to Tenant, from time to time, in proportion to the percentage of completion
of the Restoration, subject to a reasonable retention (at least ten percent (10%)). When Tenant has
completed and paid for Restoration, Depository shall release to Tenant, and Tenant may retain all
remaining Loss Proceeds. Until Tenant has completed and paid for Restoration, Tenant shall hold
all Loss Proceeds in trust for the benefit of Landlord to be used first to Restore and for no other
purpose. If any Prohibited Lien is filed against the Premises, Tenant shall not be entitled to receive
any further installment of Loss Proceeds, until Tenant has bonded, satisfied, or otherwise
discharged such Prohibited Lien under Section 14. If Loss Proceeds are insufficient to Restore and
there is no Substantial Condemnation affecting the portion of the Premises requiring Restoration,
then Tenant shall nevertheless Restore at Tenant's sole cost and expense. Depository shall not
release any Loss Proceeds, unless and until Tenant expends an amount of money equal to the
insufficiency of Loss Proceeds for such Restoration. Landlord shall determine the amount of the
insufficiency between the total amount of Loss Proceeds available for Restoration and the total
costs of such Restoration.

16.7 Continuation of Lease. Except as this Lease expressly provides, this Lease shall not
terminate, be forfeited, or be affected in any other manner by any Loss. Tenant waives all right to
quit or surrender the Premises because of any Loss or any resulting untenantability, including the
provisions of California Civil Code sections 1932 and 1933, and agrees that the provisions of this
Lease shall exclusively govern the rights and responsibilities of the Parties in the event of a Loss.
Unless and until this Lease is validly terminated in accordance with its terms, Tenant's obligations
under this Lease, including the obligation to pay Rent, shall continue unabated.

16.8 No Effect on Landlord Eminent Domain Authority: No Condemnation. Nothing in this
Lease is intended to, nor shall be interpreted to, waive, limit, or restrict any Landlord power of
eminent domain over the Premises or any other property. No action by Landlord in pursuing its
rights or performing its obligations under this Lease shall be considered any type or form of
Condemnation.

17. WASTE. Subject to the provisions of this Lease concerning Construction, Condemnation
and Casualty, Tenant shall not commit or suffer to be committed any waste of the Premises,
Improvements, or Equipment. Tenant agrees to keep the Premises, Improvements, and Equipment
clean and clear of refuse and obstructions, to promptly dispose of all garbage, trash, and rubbish
and to pay all taxes, fees, and other charges levied regarding this Lease, the Leasehold Estate, the
Premises, Improvements, Equipment, or FF&E. Tenant shall immediately Notify Landlord of any
waste, Casualty, or damage to the Premises. If waste, Casualty, or damage to the Premises arises
from the Permitted Use, at Landlord's election, in Landlord's sole and absolute discretion, Tenant
shall make, or cause to be made, full repair of the waste, Casualty, or damage and Restore the
Premises to its condition existing immediately prior to the waste, Casualty, or damage. Tenant
shall commence preliminary steps toward Restoration of the Premises as soon as practicable, but
no later than thirty (30) days after the date the waste, Casualty, or damage occurs. Tenant shall
complete all required Restoration of the Premises within ninety (90) days after the date the waste,
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Casualty, or damage occurs. Tenant must obtain all Approvals required for Restoration of all
waste, Casualty, or damage to the Premises.

18. ENVIRONMENTAL CONDITIONS. Tenant shall not cause or permit any
Environmental Condition. lf Tenant discovers or becomes aware of an Environmental Condition,
Tenant shall Notify Landlord ofsuch Environmental Condition as soon as possible, but in all cases
within twenty-four (24) hours following the Tenant becoming aware of such Environmental
Condition.

18.1 Remediation. If an Environmental Condition occurs, Tenant shall remediate the
Environmental Condition in accordance with Law to allow all uses of the Premises permitted by
Law immediately before the Environmental Condition is discovered, at Tenant's sole cost and
expense. If Tenant knows or has reasonable cause to believe that an Environmental Condition is
an imminent danger to public health and safety, Tenant shall take all actions necessary to alleviate
the imminent danger, at Tenant's sole cost and expense.

18.2 Removal. If a Tenant Party stores, utilizes, generates, or otherwise brings Hazardous
Substances onto the Premises in accordance with Law, Tenant shall remove all such Hazardous
Substances from the Premises prior to the Termination Date and provide Landlord with
documentation demonstrating the legal removal and disposal ofthe Hazardous Substances. Tenant
shall be responsible for all costs incurred by Landlord to remove or dispose of any Hazardous
Substances not removed from the Premises by Tenant in accordance with this Section 17.2.

18.3 Reports. Tenant shall deliver a written report describing the circumstances of each
Environmental Condition in reasonable detail to Landlord within three (3) days after Notifying
Landlord of the Environmental Condition. Tenant shall also submit all required reports relating to
the Environmental Condition to other Governments as required by Law.

18.4 Environmental Assessment. Upon reasonable cause to believe that an Environmental
Condition has occurred, Landlord may cause an environmental assessment of the Premises to be
performed by a professional environmental consultant registered with the State as a Professional
Engineer, Certified Engineering Geologist, or Registered Civil Engineer. The environmental
assessment shall be performed at Tenant's sole cost and expense. Tenant shall reimburse Landlord
for all costs and expenses reasonably incurred by Landlord in performing the environmental
assessment within fifteen (15) days after Notice to Tenant of the amount of such costs and
expenses. Any amount reimbursable to Landlord by Tenant under this Section 18.4 that is not paid
within fifteen (15) days after Notice to Tenant of such amount, shall accrue Default Interest until
paid.

19. ACCESS AND INSPECTION. Notwithstanding anything to the contrary in this Lease,
Landlord and its agents may enter the Premises upon reasonable advance Notice, without the
payment of charges or fees, during regular hours of operation of the Premises, solely to:
(a) ascertin whether Tenant is complying with this Lease; (b) cure Tenant's Defaults as permitted
by this Lease; (c) inspect the Premises; or (d) perform such tests, borings, or other analyses as
Landlord determines are necessary or appropriate relating to possible (non)compliance with Law
or possible Hazardous Substance Discharge; provided, however, no invasive testing shall be
conducted by Landlord without Tenant's prior written consent, not to be unreasonably withheld.
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In entering the Premises, Landlord and its agents shall not unreasonably interfere with Tenant's
Permitted Use of the Premises and shall comply with Tenant's reasonable instructions. Landlord's
entry onto the Premises under this Section 19 shall not entitle Tenant to any rights or remedies,
except as expressly provided in this Section 19, and such entry shall not constitute an actual or
constructive eviction of Tenant from the Premises, nor shall it entitle Tenant to any offset,
deduction, or abatement of Rent. Landlord may enter the Premises without Notice to Tenant in the
event of an emergency. All Landlord representatives or agents who enter the Premises shall
identify themselves at the main entrance to the Premises and shall always be accompanied by a
Tenant representative while on the Premises. Tenant shall make a Tenant representative available
for this purpose during all regular hours of operation for the Premises upon reasonable advance
Notice from Landlord. If in Landlord's reasonable judgment it is necessary, Landlord shall have
the further right, from time to time, at its own cost, to retain a consultant or consultants to inspect
the Premises regarding compliance by Tenant with this Lease. Tenant acknowledges and agrees
that: (i) all such Landlord inspections are for the sole purpose ofprotecting Landlord's rights under
this Lease; (ii) are made solely for Landlord's benefit; (iii) Landlord's inspections may be
superficial and general in nature; (iv) are for the purposes of informing Landlord ofthe conformity
of the Premises with this Lease; and (v) Tenant shall not be entitled to rely on any such
inspection(s) as constituting Landlord's approval, satisfaction, or acceptance of any materials or
workmanship, conformity of the Premises with this Lease or otherwise. Tenant agrees to make its
own regular inspections of the Premises to determine the conformity of the Premises with this
Lease.

20. [NDEMNIFICATION.

20.1 Tenant Indemnity Obligations. In addition to Tenant's obligations to Indemnify the
Landlord Parties under other provisions of this Lease, Tenant shall Indemnify the Landlord Parties
against all Claims arising from: (a) Tenant's use or occupancy of the Premises or this Lease; (b)
personal injury (including death) or property damage (to property of Tenant or any other Person)
occurring on the Premises; (c) personal injury (including death) or property damage resulting from
Tenant's use or occupancy of the Premises; (d) wrongful intentional acts or negligence of one or
more of the Tenant Parties; (e) strict liability relating to Tenant's use or occupancy of the Premises;
(f) all Applications made at Tenant's request; (g) an agreement that Tenant (or anyone claiming
by or through Tenant) makes with a Third Person regarding this Lease or the Premises; (h) services,
labor, material, or equipment supplied to, for, or on behalf of Tenant; (i) a workers' compensation
claim by one or more employees or contractors ofone or more ofthe Tenant Parties; (i) a Prevailing
Wage Determination; or (k) an Environmental Condition occurring on or after the Commencement
Date. Notwithstanding anything to the contrary in this Lease, Tenant's obligations to Indemnify
the Landlord Parties excludes Claims arising solely from (i) the established active negligence or
willful misconduct of a Landlord Party; (ii) Landlord's use of the Premises under Section 9.7; or
(iii) Landlord's construction of the Landlord Capital Improvements under Section 11.1.

20.2 Independence of Insurance and Indemnity Obligations. Tenant's obligations to
Indemnify the Landlord Parties under this Lease shall not be construed or interpreted as in any
way restricting, limiting, or Modifying Tenant's insurance or other obligations under this Lease.
Tenant's obligations to Indemnify the Landlord Parties under this Lease are independent of
Tenant's insurance and other obligations under this Lease. Tenant's compliance with its insurance
obligations and other obligations under this Lease shall not in any way restrict, limit, or Modify
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Tenant's obligations to Indemnify the Landlord Parties under this Lease and are independent of
Tenant's obligations to Indemnify the Landlord Parties and other obligations under this Lease.

20.3 Survival of Indemnification Obligations. Tenant's obligations to Indemnify the
Landlord Parties under this Lease shall survive the expiration or earlier termination of this Lease,
until all actual or prospective Claims subject to Tenant's obligations to Indemnify the Landlord
Parties under this Lease*are fully, finally, absolutely, and completely barred by applicable statutes
of limitations.

20.4 Indemnification Procedures. Wherever this Lease requires Tenant to Indemnify the
Landlord Parties:

20.4.1 Notice. The affected Landlord Parties shall Notify Tenant of the Claim within a
reasonable time.

20.4.2 Selection qf Counsel. Tenant shall select counsel reasonably acceptable to
Landlord's City Council. Even though Tenant shall defend the Claim, each affected Landlord Party
may, at its option and expense (except where Tenant provides a defense to the affected Landlord
Party under a reseivation ofrights, a conflict of interest between Tenant and the affected Landlord
Party or another Person exists that requires the affected Landlord Party to be represented by
separate legal counsel from Tenant's legal counsel, or Tenant's legal counsel is reasonably
determined by the affected Landlord Party to be incompetent regarding the representation, in each
case, Tenant shall pay the Legal Costs of the affected Landlord Party's separate legal counsel),
engage separate counsel to advise the affected Landlord Party regarding the Claim and its defense.
The affected Landlord Parties' separate legal counsel(s) may attend all proceedings and meetings
to the extent such presence is not adverse to, or in conflict with, Tenant's legal positions or
defenses and will not result in a waiver ofTenant's attorney-client privilege. Tenant's legal counsel
shall actively consult with the Landlord Parties' separate legal counsel, subject to applicable
conflict of interest and privileged communication limitations.

20.4.3 Cooperation. The affected Landlord Parties shall reasonably cooperate with
Tenant's defense of the Landlord Parties.

20.4 . 4 Settlement. Tenant may only settle a Claim with the prior written consent of the
affected Landlord Parties, in their respective sole and absolute discretion.

20.5 Immediate Duty to Defend. The duty to defend that is within Tenant's obligations to
Indemnify the Landlord Parties under this Lease includes Claims for which the Landlord Parties
may be liable without fault or strictly liable and applies regardless of whether the issues of
negligence, liability, fault, default, or other obligation on the part ofTenant or the Landlord Parties
have been determined. The duty to defend applies immediately, regardless ofwhether the Landlord
Parties have paid any sums or incurred any detriment arising out of or relating (directly or
indirectly) to any Claims. It is the express intention of the Parties that the Landlord Parties be
entitled to obtain summary adjudication or summary judgment regarding Tenant's duty to defend
the Landlord Parties at any stage of a Claim within the scope ofTenant's obligations to Indemnify
the Landlord Parties under this Lease.
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20.6 Savings Provision. Notwithstanding anything in this Lease to the contrary, if the extent
of Tenant's obligation to Indemnify the Landlord Parties under this Lease exceeds the indemnity
obligation allowed by applicable Law, Tenant's obligation to Indemnify the Landlord Parties shall
be reduced to the extent required to comply with applicable Law.

21. LANDLORD'S TRANSFERS. Landlord may transfer or convey the Fee Estate to any
Person at any time. Landlord shall Notify Tenant of each transfer or conveyance of the Fee Estate
promptly following such transfer or conveyance. Upon any transfer or conveyance of the Fee
Estate in compliance with this Lease, the grantor shall be relieved from all liability (excluding
liability arising before such transfer or conveyance) for performance of any covenants or
obligations to be performed by Landlord under this Lease after the effective date of the transfer or
conveyance. This Lease shall bind Landlord only while Landlord owns the Fee Estate, except as
to any liabilities or obligations under this Lease arising before the effective date of transfer or
conveyance of the Fee Estate.

22. TENANT TRANSFERS. Tenant shall not have any right to make or allow any Transfer
without the prior written consent of Landlord, which may be given or withheld in Landlord's sole
and absolute discretion. Tenant acknowledges and agrees that Landlord will not approve a Transfer
to a Prohibited Transferee. Tenant further acknowledges and agrees that, under the circumstances
that this Lease is entered into by Landlord and Tenant, the restrictions in this Lease on Transfers
are reasonable.

23. SUBLEASING OR LICENSING. Tenant may not (a) sublease or (b) license use of the
Premises for a period longer than 72 hours, without Landiord's prior written consent, which may
be given or withheld in Landlord's sole and absolute discretion. Landlord shall respond to a written
request from Tenant to sublease or license use ofthe Premises within thirty (30) days of Landlord's
receipt of such request. Tenant acknowledges and agrees that, under the circumstances that this
Lease is entered into by Landlord and Tenant, the restrictions in this Lease on subleasing and
licensing are reasonable.

24. LANDLORD'S RESERVATION OF RIGHTS.

24.1 Government Action. Nothing express or implied in this Lease is intended, nor shall be
construed or interpreted, to limit, restrict, waive, or vary any required Approval from Landlord
under its police power land use regulatory authority or other police powers or constitute an
Approval by Landlord under its police power land use regulatory authority or other police powers.
By entering into this Lease, Landlord is not obligating itself or any other Government regarding
any discretionary action relating to the development, occupancy, use, or maintenance of the
Premises, including re-zonings, variances, environmental clearances, any Approval required for
the Permitted Use, or otherwise. Tenant shall diligently seek and use commercially reasonable
efforts to obtain, at Tenant's sole cost and expense, all Approvals required from Landlord (in its
governmental regulatory capacity) and other Governments necessary for the Permitted Use.
Nothing express or implied in this Lease is intended, nor shall be construed or interpreted, to limit,
restrict, waive, or vary any Landlord police power land use regulatory authority or other police
power.
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24.2 Natural Resources. Landlord reserves all right, title, and interest in all natural resources
relating to the Premises, including subsurface natural gas, oil, minerals, and water, on or within
the Premises.

24.3 Access Rights. Landlord reserves the right to grant and use easements or establish and
use rights-of-way over, under, along, and across the Premises for utilities, thoroughfares, or public
or Government access to the Premises or other real property.

25. EVENTS OF DEFAULT; REMEDIES.

25.1 Definition of "Event of Default". An "Event of Defaulf' means the occurrence of any
one or more of the following:

25.1.1 Monetary D«bult. A Monetary Default that continues for ten (10) days after Notice
to Tenant of the Monetary Default.

25.1.2 Bankruptcy or Insolvency. Tenant ceases to pay its debts as they become due or
admits in writing that it is unable to pay its debts as they become due, or becomes subject to any
Bankruptcy Proceeding (except an involuntary Bankruptcy Proceeding dismissed within one
hundred twenty (120) days after commencement), or a custodian or trustee is appointed to take
possession of, or an attachment, execution or other judicial seizure is made with respect to,
substantially all Tenant's assets or Tenant's interest in this Lease (unless such appointment,
attachment, execution, or other seizure was involuntary and is contested with diligence and
continuity and vacated and discharged within one hundred twenty (120) days after being made).

25.1.3 Non-Monetary Default. Any Non-Monetary Default, other than those specifically
addressed in Section 25.1.2, occurs and Tenant does not cure it within thirty (30) days after Notice
to Tenant of the Non-Monetary Default. For a Non-Monetary Default that cannot reasonably be
cured within thirty (30) days from the date of such Notice, Tenant will not be in Default if it does
all the following: (a) within thirty (30) days from the date ofNotice to Tenant ofthe Non-Monetary
Default, advise Landlord of Tenant's intention to take all reasonable steps to cure such Non-
Monetary Default; (b) within a reasonable time under the circumstances, Tenant commences such
cure and diligently prosecutes such cure to completion.

25.2 Remedies. If an Event of Default occurs, then Landlord shall, at Landlord's option, in
Landlord's sole and absolute discretion, have all the following remedies, all cumulative (so
exercise of one remedy shall not preclude exercise of another remedy), in addition to such other
remedies as may be available at law, in equity, or under any other provision of this Lease:

25.2.1 Termination of Tenant's Rights; Conditional Limitation. Landlord may serve upon
Tenant a 10-day Notice of termination of this Lease. Upon the expiration of such 10-day period,
this Lease and the Term shall automatically, and without further action by any Person, terminate,
expire, and come to an end, by the mere lapse of time, as fully and completely as if the expiration
of such 10-day period were the Expiration Date. The passage ofsuch 10-day period constitutes the
limit beyond which Tenant's tenancy no longer exists. Tenant shall then quit and surrender the
Premises to Landlord in accordance with Section 26 but remain liable as this Lease provides. It is
a conditional limitation of this Lease that the Term shall terminate and expire as set forth in this

19



Section 25.2.1. This Section 25.2.1 is intended to establish a conditional limitation and not a
condition subsequent.

25.2.2 Recoveg ofDamages Following Termination. If Tenant's right to possession ofthe
Premises is terminated by Landlord following the occurrence of an Event of Default, this Lease
shall also terminate on the date on which Tenant's right to possession of the Premises terminates.
Upon any such termination of this Lease, Landlord may recover from Tenant:

(a) The worth at the time of award of the unpaid Rent which had been earned at time
of termination;

(b) The worth at the time of award of the amount by which the unpaid Rent which
would have been earned after termination until the time of award exceeds the amount of such rental
loss that Tenant proves could have been reasonably avoided;

(c) The worth at the time of award of the amount by which the unpaid Rent for the
balance of the Term after the time of award exceeds the amount of such rental loss that Tenant
proves could be reasonably avoided; and

(d) Any other amount necessary to compensate Landlord for all the detriment
proximately caused by Tenant's failure to perform its obligations under this Lease or which in the
ordinary course of things would be likely to result therefrom.

(e) The "worth at the time of award" of the amounts referred to in Sections 25.2.2(a),
25.2.2, and 25.2.2(b) is computed by accruing Default Interest on such amounts. The "worth at the
time of award" of the amount referred to in Section 25.2.2(c) is computed by discounting such
amount at the discount rate of the Federal Reserve Bank of San Francisco at the time of award,
plus one percent (1%).

25.2.3 Taking Possession. Landlord may re-enter and take possession of the Premises with
process of law, whether by summary proceedings or otherwise, and remove Tenant, with or
without having terminated this Lease and without: (a) being liable for damages; (b) being guilty
of trespass; or (c) terminating this Lease. This Section 25.2.3 is intended to constitute an express
right of re-entry in favor of Landlord. No re-entry by Landlord, whether had or taken under
summary proceedings or otherwise, shall absolve or discharge Tenant from liability under this
Lease. The terms "enter," "re-enter," "entry," and "re-entry," as used in this Lease, are not
restricted to their technical legal meanings. Following any such entry or re-entry by Landlord,
Landlord may, at any time and from time to time, in Landlord's sole and absolute discretion, relet
all or any portion of the Premises. Landlord may, in Landlord's sole and absolute discretion, eject
all Persons or eject some and not others or eject none. Landlord shall apply all rents from any such
reletting in the manner provided in Section 25.5. Any reletting may be for the remainder of the
Term or for a longer or shoiter period. Landlord may enter into any leases made under this Section
25.2.3 in Landlord's name and shall be entitled to all rents from the use, operation, or occupancy
ofthe Premises. Tenant shall nevertheless pay to Landlord on the due dates specified in this Lease
the equivalent ofall sums required ofTenant under this Lease, plus Landlord's expenses (including
Legal Costs), less the avails of any reletting. No act by or on behalf of Landlord under this Section
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25.2.3 shall constitute a termination of this Lease unless Landlord gives Tenant Notice of
termination of this Lease.

25.2.4 Suits Befbre Expiration Date. Landlord may sue for damages or to recover Rent,
from time to time, in Landlord's sole and absolute discretion.

25.2.5 Receipt ofMoney. No receipt ofmoney by Landlord from Tenant after termination
of this Lease or after giving any Notice of termination of this Lease shall reinstate, continue, or
extend this Lease or affect any Notice previously given to Tenant,or waive Landlord's right to
enforce payment of any Rent payable or later falling due, or Landlord's right to recover possession
by proper remedy, except as this Lease expressly states otherwise, it being agreed that after
delivery ofNotice of termination ofthis Lease or commencement of suit or summary proceedings,
or after final order or judgment for possession, Landlord may demand, receive, and collect all
money due or thereafter falling due from Tenant under this Lease, without in any manner affecting
such Notice, proceeding, order, suit, or judgment, all such money collected being deemed
payments on account of use and occupation of the Premises by Tenant or, in Landlord's sole and
absolute discretion, on account of Tenant's liability to Landlord.

25.2.6 No Waiver. No failure by Landlord to insist upon strict performance of any
covenant, agreement, term, condition or restriction of this Lease or to exercise any right or remedy
upon a Default or Event of Default, and no acceptance of full or partial Rent during continuance
of any such Default or Event of Default, shall waive any such Default, Event of Default, or such
covenant, agreement, term, or condition. No covenant, agreement, term, or condition of this Lease
to be performed or complied with by Tenant, and no Default or Event of Default, shall be Modified,
except by a written instrument signed by Landlord. No waiver of any Default or Event of Default
shall Modify this Lease. Each covenant, agreement, term, condition, and restriction of this Lease
shall continue in full force and effect with respect to any other then-existing or subsequent Default
of such covenant, agreement, term, condition, or restriction of this Lease.

25.2.7 Damages. Landlord may recover from Tenant all damages Landlord incurs because
of Tenant's Default, including reasonable costs of recovering possession, reletting the Premises,
all other damages legally recoverable by Landlord, and reimbursement of Landlord's reasonable
out of pocket costs, including Legal Costs and bank fees for dishonored checks. Landlord may
recover such damages at any time after Tenant's Default, including after the Expiration Date.
Notwithstanding any Law to the contrary, Landlord need not commence separate actions to enforce
Tenant's obligations for each Lease Year's Rent not paid or each Lease Year's accrual ofdamages
for Tenant's Default but may bring and prosecute a single combined action for all such Rent or
damages.

25.2.8 Continue Lease. Landlord may, in Landlord's sole and absolute discretion,
maintain Tenant's right to possession of the Premises. Landlord has the remedy described in
California Civil Code Section 1951.4 (Landlord may continue this Lease in effect after Tenant's
breach and abandonment and recover Rent as it becomes due, if Tenant has the right to sublet or
assign, subject only to reasonable limitations). If Landlord elects to maintain Tenant's right to
possession of the Premises after an Event of Default, this Lease shall continue and Landlord may
continue to enforce it, including the right to collect Rent when due and all remedies for non-
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payment of Rent. Tenant acknowledges and agrees that the standards and conditions of this Lease
regarding Tenant's right to Transfer this Lease or sublease the Premises are reasonable.

25.3 Iniunction of Breaches. Whether or not an Event of Default has occurred, Landlord
may obtain a court order enjoining Tenant from continuing any Default or from committing any
threatened Default. Tenant specifically and expressly acknowledges that damages do not constitute
an adequate remedy for a Non-Monetary Default.

25.4 Restoration Funds. Upon any termination of this Lease, to the extent that Landlord or
Depository then holds any Restoration Funds, such funds shall be applied as provided in this Lease,
including as a payment toward any sums then payable to Landlord under this Lease.

25.5 Proceeds of Reletting. Landlord shall apply any proceeds of any reletting as follows,
without duplication, but including Default Interest on all such sums:

25.5.1 Landlord's Costs. First, to pay to itself the cost and expense of terminating this
Lease, re-entering, retaking, repossessing, repairing, performing any Construction, and the cost
and expense of removing all Persons and property from the Premises, including reasonable and
customary brokerage commissions and Legal Costs;

25.5.2 Preparationfor Reletting. Second, to pay to itself the cost and expense reasonably
sustained in securing any new Tenants or other occupants, including all brokerage commissions,
Legal Costs, and all other reasonable costs of preparing the Premises for reletting;

25.5.3 Costs of Maintenance and Operation. Third, to the extent that Landlord shall
maintain and operate the Premises, to pay to itself the reasonable cost and expense of doing so;
and

25.5.4 Residue. Fourth, to pay to itself any balance remaining of Tenant's liability to
Landlord.

25.6 Tenant's Late Payments; Administrative Charges. IfTenant fails to make any payment
to Landlord required under this Lease when such payment is first due and payable and any amount
of such payment remains unpaid ten (10) days after such payment is first due and payable, then in
addition to the other remedies of Landlord, and without reducing or adversely affecting Landlord's
other rights or remedies, Tenant shall pay fi ve percent (5%) of the unpaid amount to Landlord as
the reasonably estimated cost of the payment delay to Landlord. Notwithstanding anything to the
contrary in the immediately preceding sentence, the amount payable by Tenant to Landlord under
that sentence shall be no less than $25. Nothing in this Section 25.6 is intended to affect or change
Landlord's rights or remedies regarding a Default or Event of Default. This Section 25.6 only
establishes Landlord's right to recover reasonably estimated costs of late payments, including
compensating Landlord for staff time incurred by Landlord to handle the late or missed payment.
Amounts payable by Tenant to Landlord under this Section 25.6 are not a penalty or compensation
for use of funds and shall not be credited against any other obligation of Tenant under this Lease.

25.7 Landlord's Right to Cure. IfTenant, at any time, fails to make any payment or take any
action this Lease requires, then Landlord, after five (5) Business Days' Notice to Tenant, or in an
emergency with such notice (if any) as is reasonably practicable under the circumstances, and
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without waiving or releasing Tenant from any obligation or Default and without waiving
Landlord's right to take such action as this Lease may permit following such Default, may (but
need not) make such payment or take such action. Within ten (10) days after Notice of such
payment amount, Tenant shall reimburse Landlord, as Additional Rent, for an amount equal to: (a)
all reasonable monetary amounts paid (including Legal Costs) by Landlord in exercising its cure
rights under this Section 25.7; plus (b) Default Interest on the monetary amounts described in
clause "(a)" of this Section 25.7 from the date paid until the date of reimbursement to Landlord.

25.8 Accord and Satisfaction: Partial Payments. No payment by Tenant or receipt by
Landlord of a lesser amount of money than the amount of money owed under this Lease shall be
deemed to be other than a part payment on account by Tenant. Any endorsement or statement on
any check or letter accompanying any check or payment shall not be deemed an accord or
satisfaction. Landlord may accept any such check or payment without prejudice to Landlord's right
to recover the balance of the amount of money due to Landlord or pursue any other remedy for a
Default or Event of Default.

25.9 Survival. No termination of this Lease and no taking possession of or reletting the
Premises shall relieve Landlord or Tenant of their respective liabilities and obligations under this
Lease that survive such expiration, termination, repossession, or reletting.

25.10 Multiple Suits. Landlord may sue to recover damages, or monetary amount(s) equal to
any installment(s) of Rent payable by Tenant, from time to time, at Landlord's election in
Landlord's sole and absolute discretion. Nothing in this Lease requires Landlord to await the
Scheduled Expiration Date or any other Expiration Date to bring suit to remedy or recover damages
after an Event of Default.

25.11 Landlord's Notice and Opportunity to Cure. Notwithstanding anything to the contrary
in this Lease, before exercising any right or remedy under this Lease or applicable Law because
of a Landlord Default or claiming a partial or total eviction (actual or constructive) because of a
Landlord Default, Tenant shall give Landlord Notice of the Landlord Default and thirty (30) days
following the effective date of such Notice to cure the Landlord Default. If Landlord cannot with
due diligence cure a Landlord Default within thirty (30) days following the effective date ofNotice
of such Landlord Default, the cure period for the Landlord Default shall be extended for such
further period as Landlord shall reasonably require to cure the Landlord Default, provided that
Landlord shall: (a) within thirty (30) days following the effective date ofNotice to Landlord ofthe
Landlord Default, advise Tenant of Landlord's intention to take all reasonable steps to cure such
Landlord Default; and (b) within a reasonable time under the circumstances, commence such cure
and diligently prosecute such cure to completion. Tenant acknowledges the independence of the
covenants in this Lease and waives all right to terminate this Lease because of any Landlord
Default.

26. END OF TERM.

26.1 Surrender. Upon any Expiration Date: (a) all Improvements(s) and Equipment shall
become Landlord's property; (b) Tenant shall deliver to Landlord possession of the Premises, in
the condition this Lease requires, subject to any Loss this Lease does not require Tenant to Restore;
(c) Tenant shall surrender to Landlord all right, title, or interest in and to the Premises and deliver
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such written evidence and confirmation of such surrender as Landlord reasonably requires; (d)
Tenant shall deliver the Premises free and clear of all liens, except liens that Landlord directly
caused; (e) Tenant shall assign to Landlord, without recourse, and give Landlord copies or
originals of, all assignable warranties then in effect for the Premises; (f) the Parties shall cooperate
to achieve an orderly transition ofoperation ofthe Premises from Tenant to Landlord (to the extent
reasonably possible), without interruption, including delivery of such books and records (or copies
thereof), as Landlord reasonably requires; and (g) the Parties shall adjust for expenses and income
of the Premises and any prepaid Rent and shall make such payments as shall be appropriate on
account of such adjustment, in the same manner as for a sale of the Premises (but any amount of
money otherwise payable to Tenant shall first be applied to cure any Default), provided, however,
that Tenant shall be responsible for applying to applicable taxing entities for a refund of any Real
Estate Taxes paid by Tenant for periods after the Expiration Date (if any) and Landlord shall not
be required to pay or credit Tenant for any such amount. Notwithstanding anything to the contrary
in this Section 26, Tenant may remove from the Premises any FF&E owned by Tenant, but Tenant
must do so, if at all, prior to the Expiration Date. Tenant shall immediately repair all damage to
the Premises from removal of FF&E. Tenant's FF&E not removed before the Expiration Date shall
be deemed abandoned.

26.2 Quitclaim of Tenant's Interests. Following any Expiration Date, Tenant shall sign,
acknowledge, and deliver to Landlord a quitclaim deed acceptable to Landlord conveying all of
Tenant's right, title, and interest in and to the Premises to Landlord, within thirty (30) days
following Notice requesting such quitclaim deed (which Notice may be given thirty (30) days
before any Expiration Date or lateO. lf Tenant fails or refuses to sign, deliver, and record such
quitclaim deed to Landlord within the provided thirty (30) day period, Tenant appoints Landlord
as its attorney-in-fact to sign, deliver, and record such a quitclaim deed, which appointment is
irrevocable and coupled with an interest.

27. NOTICES. All Notices submitted by a Party to the other Party under or as required by this
Lease shall be sent by either messenger for immediate personal delivery, nationally recognized
overnight (one Business Day) delivery service (i.e., United Parcel Service, Federal Express, etc.),
or registered or certified first-class mail, postage prepaid, return receipt requested through the
United States Postal Service, to the address of the recipient Party designated in EXHIBIT D
attached to this Lease. A copy of all Notices sent to either Party under the terms ofthis Lease shall
also be sent to the other Party via electronic mail at the e-email address(es) in EXHIBIT D, but
failure to send a copy of a Notice by e-mail will not affect the validity of the Notice. Notices may
be sent in the same manner to such other addresses as either Party may from time to time designate
by Notice in accordance with this Section 27. Notice shall be considered received by the addressee,
regardless of whether or when any return receipt is received by the sender or the date set forth on
such return receipt, on the day the Notice is sent by messenger for immediate personal delivery,
one (1) Business Day after delivery to a nationally recognized overnight delivery service, or three
(3) days after the Notice is deposited with the United States Postal Service in accordance with this
Section 27. Any attorney representing a Party may give any Notice on behalf of such Party. The
Notice addresses for the Parties, as of the Commencement Date, are set forth in EXHIBIT D.

28. REPLACEMENT OF STATUTORY NOTICE REQUIREMENTS. When this Lease
requires service of a Notice, that Notice shall replace, rather than supplement, any equivalent or
similar Notice required by Law, including any Notices required by California Code of Civil
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Procedure section 1161 or any similar or successor Law. When a Law requires service of a Notice
in a particular manner, service of that Notice (or a similar Notice required by this Lease) in the
manner required by Section 27 shall replace and satisfy the service-of-notice procedures of such
Law, including those required by California Code of Civil Procedure section 1162 or any similar
or successor Law.

29. NO BROKER. Each Party: (a) represents and warrants to the other Party that it did not
engage or deal with any broker or finder regarding this Lease and no Person is entitled to any
commission or finder's fee regarding this Lease under any agreement or arrangement made by
such Party; and (b) shall Indemnity the other Party against any breach of the representations or
warranties in clause "(a)" o f this Section 29.

30. ESTOPPEL CERTIFICATES. Each Party to this Lease ("Requesting Party") may
require the other Party ("Certifying Party") to sign and deliver to the Requesting Party (or directly
to a Third Person designated by the Requesting Party) up to four (4) original counterparts of an
Estoppel Certificate. The Certifying Party shall sign and deliver such Estoppel Certificate, within
fifteen (15) business days after request, even if the Requesting Party is in Default or Landlord
Default. If a Certifying Party fails to sign and deliver an Estoppel Certificate within the required
fifteen (15) day period, then the Certifying Party shall pay the Requesting Party liquidated damages
of two hundred fifty dollars ($250.00) per day for each day after the expiration of the fifteen (15)
day period for delivery of an Estoppel Certificate until the date the Certifying Party delivers the
Estoppel Certificate. A Requesting Party shall pay all the expenses (including Legal Costs) of the
Certifying Party incurred in providing an Estoppel Certificate.

31. HOLDOVER. If Tenant continues to occupy the Premises after the Expiration Date, such
occupancy shall not constitute a renewal or extension of this Lease under California Civil Code
section 1945 or otherwise, nor give Tenant any right in or to the Premises after the Expiration
Date. Tenant may not occupy the Premises after the Expiration Date without Landlord's consent,
which may be given or withheld in Landlord's sole and absolute discretion. Tenant's occupancy
of the Premises after the Expiration Date with Landlord's consent shall be a month-to-month
tenancy and all other terms and conditions of this Lease shall continue in full force and effect.
Landlord's acceptance of any Base Rent from Tenant after the Expiration Date shall not constitute
a renewal or extension of this Lease under California Civil Code section 1945 or otherwise.

32. MISCELLANEOUS.

32.1 Prior Agreement Termination. As ofthe Commencement Date, allleases, right-of-entry
permits, or other agreements between Landlord and Tenant concerning Tenant's entry upon, use,
occupancy, or operation of the Premises, other than this Lease, are terminated, except as to any
payments, rights, or remedies accrued to either Party under those agreements prior to the
Commencement Date.

32.2 Compliance with Landlord Standard Contract Provisions. Tenant shall comply with all
Landlord standard contract provisions set forth in EXHIBIT I attached to this Lease.
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32.3 Third-Party Beneficiaries. There are no third-party beneficiaries ofthis Lease. Nothing
in this Lease is intended nor shall be deemed to confer upon any Person, other than Landlord and
Tenant, any right to enforce this Lease.

32.4 Modification. Each Modification of this Lease must be in a writing signed by both
Parties.

32.5 Successors and Assigns. This Lease shall bind and benefit Landlord and Tenant and
their respective permitted successors and assigns, but this Section 32.5 shall not limit, supersede,
or Modify any Transfer restrictions in this Lease.

32.6 Costs and Expenses; Legal Costs. In the event of any litigation or dispute between the
Parties, or claim made by either Paity against the other, arising from this Lease or the landlord-
tenant relationship under this Lease, or Landlord's enforcement of this Lease following a Default,
or to enforce or interpret this Lease or seek declaratory or injunctive relief in connection with this
Lease, or to exercise any right or remedy under or arising from this Lease, or to regain or attempt
to regain possession of the Premises or terminate this Lease, or in any Bankruptcy Proceeding
affecting the other Party to this Lease, the prevailing Party shall be entitled to reimbursement of
its Legal Costs, with Default Interest, and all other reasonable costs and expenses incurred in
enforcing this Lease or curing the other Party's Default or Landlord Default.

32.7 No Waiver by Silence. All waivers of the provisions of this Lease must be in writing
and signed by the Party making the waiver. Failure of either Party to complain of any act or
omission of the other Party shall not be deemed a waiver by the non-complaining Party of any of
its rights under this Lease. No waiver by either Party, at any time, express or implied, of any
Default, Event of Default, or Landlord Default shall waive such Default, Event of Default, or
Landlord Default at any other time or any other Default, Event of Default, or Landlord Default.

32.8 Performance Under Protest. If a dispute arises about performance of any obligation
under this Lease, the Party against which such obligation is asserted shall have the right to perform
the obligation under protest, which shall not be regarded as voluntary performance. A Party that
has performed under protest may institute appropriate proceedings to recover any amount of
money paid or the reasonable cost of otherwise complying with any such obligation, with interest
at the Default Rate.

32.9 Survival. All rights and obligations that by their nature are to be performed after any
Expiration Date shall survive any such Expiration Date.

32.10 Accessibility Assessment. Landlord discloses to Tenant that the Premises have not been
inspected by a Certified Access Specialist (CASp). Landlord will arrange and pay for the costs of
a CASp inspection ofthe Premises within the first twelve (12) months ofthe Commencement Date.
Landlord further states:

A Certified Access Specialist (CASp) can inspect the subject premises and
determine whether the subject premises comply with all of the applicable
construction-related accessibility standards under state law. Although state law
does not require a CASp inspection of the subject premises, the commercial
property owner or lessor may not prohibit the lessee or tenant from obtaining a
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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 inspection, and the cost of making
any repairs necessary to correct violations of construction-related accessibility
standards within the premises.

32.11 Unavoidable Delay.

32.11.1 Notice. Performance by either Party under this Lease shall not be in Default or
Landlord Default where any such Default or Landlord Default is due to the occurrence of an
Unavoidable Delay. Any Party claiming an Unavoidable Delay shall Notify the other Party: (a)
within twenty (20) days after such Party knows of the Unavoidable Delay; and (b) within twenty
GO) days after the Unavoidable Delay ceases to exist. To be effective, any Notice of an
Unavoidable Delay must describe the Unavoidable Delay in reasonable detail. The extension of
time for an Unavoidable Delay when Notice is timely given under this Section 32.11.1, shall
commence on the date the condition causing the Unavoidable Delay commences. If Notice is not
timely given under this Section 32.11.1, then the extension oftime for the Unavoidable Delay shall
commence on the effective date ofthe Notice ofthe Unavoidable Delay under this Section 32.11.1
and shall continue until the end of the condition causing the Unavoidable Delay. The Party
claiming an extension of time to perform due to an Unavoidable Delay shall exercise its reasonable
efforts to cure the condition causing the Unavoidable Delay, within a reasonable time.

32.11.2 Assumption ofEconomic Risks. EACH PARTY EXPRESSLY AGREES THAT
ADVERSE CHANGES IN ECONOMIC CONDITIONS, OF EITHER PARTY SPECIFICALLY
OR THE ECONOMY GENERALLY, OR CHANGES IN MARKET CONDITIONS OR
DEMAND OR CHANGES IN THE ECONOMIC ASSUMPTIONS OF EITHER PARTY THAT
MAY HAVE PROVIDED A BASIS FOR ENTERING INTO THIS LEASE SHALL NOT
OPERATE TO EXCUSE OR DELAY THE PERFORMANCE OF EVERY ONE OF EACH
PARTY'S OBLIGATIONS AND COVENANTS ARISING UNDER THIS LEASE. ANYTHING
IN THIS LEASE TO THE CONTRARY NOTWITHSTANDING, THE PARTIES EXPRESSLY
ASSUME THE RISKOF UNFORESEEABLE CHANGES INI ECONOMIC CIRCUMSTANCES
OR MARKET DEMAND OR CONDITIONS AND WAIVE, TO THE GREATEST EXTENT
ALLOWED BY LAW, ANY DEFENSE, CLAIM, OR CAUSE OF ACTION BASED IN
WHOLE OR IN PART ON ECONOMIC NECESSITY, IMPRACTICABILITY, CHANGED
ECONOMIC CIRCUMSTANCES, FRUSTRATION OF PURPOSE, OR SIMILAR THEORIES.
THE PARTIES AGREE THAT ADVERSE CHANGES IN ECONOMIC CONDITIONS,
EITHER OF THE PARTY SPECIFICALLY OR THE ECONOMY GENERALLY, OR
CHANGES IN MARKET CONDITIONS OR DEMANDS, SHALL NOT OPERATE TO
EXCUSE OR DELAY THE STRICT OBSERVANCE OF EVERY ONE OF THE
OBLIGATIONS, COVENANTS, CONDITIONS, AGREEMENTS, AND REQUIREMENTS OF
THIS LEASE. THE PARTIES EXPRESSLY ASSUME THE RISK OF SUCH ADVERSE
ECONOMIC OR MARKET CHANGES, WHETHER OR NOT FORESEEABLE AS OF THE
COMMENCEMENT DATE.
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LANDLORD REPRESENTATIVE(S) TENANT REPRESENTATIVE(S)

32.12 Captions. The captions of this Lease are for convenience of reference only and, in no
way, affect this Lease.

32.13 Counterparts. This Lease may be signed in multiple counterpart originals, each of
which shall be deemed to be an original, but all of which together shall constitute one and the same
document.

32.14 Warranty Against Pavment ofConsideration for Lease. Tenant represents and warrants
that: (a) Tenant has not employed or retained any Person to solicit or secure this Lease upon an
agreement or understanding for a commission, percentage, brokerage, or contingent fee, excepting
bona fide employees of Tenant; and (b) no gratuities, in the form of entertainment, gifts or
otherwise have been or will be given by Tenant or any of its agents, employees or representatives
to any elected or appointed official or employee of Landlord in an attempt to secure this Lease or
favorable terms or conditions for this Lease. Breach of the representations or warranties of this
Section 32.14 shall entitle Landlord to terminate this Lease, in Landlord's sole and absolute
discretion, by Notice to Tenant. Upon any such termination ofthis Lease, Tenant shall immediately
refund all payments made to or on behalf of Tenant by Landlord under this Lease or otherwise
related to the Premises, prior to the date of any such termination.

32.15 Relationship of Parties. The Parties each intend and agree that Landlord and Tenant are
independent contracting entities and do not intend by this Lease to create any partnership, joint
venture, or similar business arrangement, relationship, or association between them.

32.16 Survival of Lease. All the provisions of this Lease shall be applicable to any dispute
between the Parties arising from this Lease, whether prior to or following any Expiration Date,
until any such dispute is finally and completely resolved between the Parties, either by written
settlement, entry of a non-appealable judgment or expiration of all applicable statutory limitations
periods and all terms and conditions of this Lease relating to dispute resolution or remedies shall
survive any Expiration Date.

32.17 Non-liability of Officials. Employees and Agents. No Landlord Party (other than
Landlord itself) shall be personally liable to Tenant, or any successor in interest of Tenant, in the
event ofany Landlord Default or breach by Landlord under this Lease or for any amount of money
that may be or become due to Tenant or any successor in interest of Tenant, on any obligations
under the terms or conditions of this Lease.

32.18 No Other Representations or Warranties. Except as expressly set forth in this Lease, no
Party makes any representation or warranty material to this Lease to any other Party.

32.19 Tax Consequences. Tenant acknowledges and agrees that it shall bear all
responsibilities, liabilities, costs, and expenses connected in any way with any tax consequences
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experienced by Tenant related to this Lease.

32.20 Time of the Essence. As to the performance of each obligation under this Lease of
which time is a component, performance of such obligation within the time specified is of the
essence.

32.21 Time Period Calculation. Unless otherwise specified, all references to time periods in
this Lease measured in days shall be to consecutive calendar days, all references to time periods
in this Lease measured in months shall be to consecutive calendar months and all references to
time periods in this Lease measured in Lease Years shall be to consecutive Lease Years. All
references to time periods in this Lease measured in Business Days shall be to consecutive
Business Days.

32.22 Entire Agreement. This Lease (including the exhibits attached to this Lease) and the
documents referenced in this Lease contain all the terms, covenants, and conditions between the
Parties regarding the Premises. The Parties have no other understandings or agreements, oral or
written, about the Premises or Tenant's use or occupancy of, or any interest of Tenant in, the
Premises.

32.23 Governing Law. This Lease, its interpretation and performance, the relationship
between the Parties, and all disputes arising from or relating to any of the foregoing, shall be
governed, construed, interpreted, and regulated under the laws of the State, without regard to
conflict of laws statutes or principles.

32.24 Partial lnvalidity. Ifanyterm or provision ofthis Lease or its application to any Person
or circumstance shall to any extent be invalid or unenforceable, then the remainder of this Lease,
or the application of such term or provision to Persons or circumstances other than those as to
which it is invalid or unenforceable, shall not be affected by such invalidity. All remaining
provisions of this Lease shall be valid and be enforced to the fullest extent Law allows.

32.25 Inteipretation Principles. No inference in favor of or against any Party shall be drawn
from the fact that such Party drafted any part of this Lease. The Parties both participated
substantially in negotiation, drafting, and revision of this Lease, with advice from legal counsel
and other advisers of their own selection. A term defined in the singular in this Lease may be used
in the plural, and vice versa, all in accordance with ordinary principles of English grammar, which
also govern all other language in this Lease. The words "include" and "including" shall be
construed to be followed by the words: "without limitation." Each collective noun used in this
Lease shall be interpreted as if followed by the words "(or any part of it)," except where the context
clearly requires otherwise. Every reference to any document, including this Lease, refers to such
document as Modified from time to time (except, at Landlord's option, any Modification violating
this Lease), and includes all exhibits, schedules, and riders to such document. The word "of'
includes the word "and," except where the context clearly requires otherwise. Every reference to
a law, statute, regulation, order, form, or similar- governmental requirement refers to each as
amended, modified, renumbered, superseded, or succeeded, from time to time.

32.26 Survival of Conditions to Approval. Whenever this Lease requires certain conditions
to be satisfied prior to or concurrent with the issuance of any consent or approval by Landlord or
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Landlord reasonably imposes any conditions to any Landlord consent or approval under this Lease,
or where this Lease allows Tenant to take any action without Landlord's prior consent or approval,
subject to the satisfaction of certain conditions, the intent and requirement of this Leasels that
Tenant shall cause all such conditions to remain satisfied at all times following the granting of
such consent or approval by Landlord or the taking of an action by Tenant without Landlord's
consent or approval, for the duration of the matter or activity that is subject to such conditions.

32.27 Reasonableness. Wherever this Lease states that a Party shall not unreasonably
withhold any consent or approval or a matter is reasonably acceptable to a Party or some other
similar phrase, then: (a) such consent or approval shall not be unreasonably withheld, delayed or
conditioned; (b) no withholding of consent or· approval shall be deemed reasonable, unless
withheld by Notice specifying reasonable grounds, in reasonable detail, for such withholding, and
(ifreasonably possible) indicating specific reasonable changes in the proposal under consideration
that would make it acceptable (if any); and (c) if a Party grants its consent or approval (or fails to
object) to any matter, this shall not waive its right to require such consent or approval for any
further or similar matter.

32.28 Electronic Signatures. The Parties agree: (a) to deliver and accept signatures on or
under this Lease by e-mail or electronic means (including digital signatures); and (b) that
signatures delivered by e-mail or.electronic means (including digital signatures) shall be binding
as originals upon the Party so signing and delivering.

32.29 Exhibits. All the exhibits attached to this Lease are incorporated into this Lease by
reference and described as follows:

EXHIBIT A Definitions.

EXHIBIT B Premises Legal Description.

EXHIBIT C Premises Depiction.
EXHIBIT D Hours of Operation.

EXHIBIT E Landlord Capital Improvements.

EXHIBIT F Tenant Capital Improvements.

EXHIBIT F Notice Addresses.

EXHIBIT G Insurance Requirements.

EXHIBIT H Landlord Standard Contract Provisions.

EXHIBIT I Prevailing Wage Requirements.

£Remainder of page intentionally blank. Signatufes appear on the immediately following page.1
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SIGNATURE PAGE
TO

LEASE
(World Beat Center: 2100 Park Boulevard)

Landlord and Tenant sign and enter into this Lease by and through the signatures of their
respective authorized representative(s) set forth below, as of the Commencement Date.

LANDLORD: TENANT:

THE CITY OF SAN DIEGO, PROPHET WORLD BEAT
a California municipal corporation PRODUCTIONS, a California non-profit

public benefit corporation

By: By: Makeda ~haatom (Jul 3. 2024 il:21 PF

Christina Bibler, Director Name: Makeda Cheatom
Economic Development Title: Executive Cheatom

Approved as to form on

MARA W. ELLIOTT,
City Attorney

By:
Julie Gough Inman
Deputy City Attorney
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SIGNATURE PAGE
TO

LEASE
(World Beat Center: 2100 Park Boulevard)

Landlord and Tenant sign and enter into this Lease by and through the signatures of their
respective authorized representative(s) set forth below, as of the Commencement Date.

LANDLORD: TENANT:

THE CITY OF SAN DIEGO, PROPHET WORLD BEAT
a California municipal corporation PRODUCTIONS, a California non-profit

public benefit cor~ration h

1 11 //1 .
7By: 7rK #-"A w By: j~~9~©_.- /~ly«(~dd Gloria Name: 4

Title: 1 Opt
V

Approved a, to form on

MARA W. ELLIOTT,
C*ttey

64@2{¢144 -
Nt#a W. Elliott
City Attorney
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EXHIBIT G
TO

LEASE
(World Beat Center: 2100 Park Boulevard

NOTICE ADDRESSES

Tenant:

PROPHET WORLD BEAT PRODUCTIONS
Attention: Makeda Cheatom
2100 Park Boulevard
San Diego, CA 92101

Email: makeda@worldbeatcenter.org
Copy to: publicity@worldbeatcenter.org

Landlord:

THE CITY OF SAN DIEGO
Attention: Director, Economic Development Department, Real Estate Division
1200 Third Avenue, Suite 1700 (MS 51A)
San Diego, CA 92101
(619) 236-6020
Email: realestate@sandiego.gov

EXHIBIT G-1
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EXHIBIT H
TO

LEASE
(World Beat Center: 2100 Park Boulevard)

INSURANCE REQUIREMENTS

1. Required Insurance Coverage.

1.1. Automobile Liability Insurance. Insurance coverage against claims of personal
injury (including bodily injury and death), and property damage covering all hired,
and non-owned vehicles, with minimum limits for bodily injury and property
damage of One Million Dollars ($1,000,000). Such insurance shall be provided by
a business or commercial vehicle policy and may be provided through a
combination of primary and excess or umbrella policies, all of which shall be
subject to pre-approval by Landlord, which pre-approval shall not be unreasonably
withheld.

1.2. Liability Insurance. Commercial general liability insurance against claims for
bodily injury, personal injury, death, or property damage occurring upon, in or
about the Premises or adjoining streets or passageways, at least as broad as
Insurance Services Office Occurrence Form CG0001, with a minimum liability
limit of One Million Dollars ($1,000,000) for any one occurrence and One Million
Dollars ($1,000,000) aggregate. Commercial general liability insurance coverage
may be provided through a combination of primary and excess or umbrella
insurance policies. If commercial general liability insurance or other form with a
general aggregate limit is used, the general aggregate limit shall apply separately to
the Premises.

1.3. Propero; Insurance. Insurance providing coverage for the Premises and all
improvements on or to the Premises against loss, damage, or destruction by fire or
other hazards encompassed under Cause of Loss - Special Form of property
insurance coverage then customarily used for like properties in the County, in an ·
amount equal to one hundred percent (100%) of the replacement value (without
deduction for depreciation) of all improvements (excluding excavations and
foundations), and in any event sufficient to avoid co-insurance and with no co-
insurance penalty provision, with "ordinance or law" coverage. To the extent
customary for like properties in the County at the time, such insurance shall include
coverage for explosion of steam and pressure boilers and similar apparatus located
in or associated with the Premises, an "increased cost of construction" endorsement
and an endorsement covering demolition and cost of debris removal.

1.4. Workers Compensation Insurance. To the extent Tenant maintains any employees
during the Term, Workers compensation insurance complying with the provisions
of State law and an employer's liability insurance policy, with a minimum liability

EXHIBIT H-1
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limit of One Million Dollars ($1,000,000) per accident for bodily injury, or disease,
covering all employees of Tenant.

2. Nature of Insurance. The contents of this EXHIBIT H are sometimes referred to as the
"Insurance Requirements." All Liability Insurance, Automobile Liability Insurance,
Property Insurance, and Workers Compensation Insurance policies required by these
Insurance Requirements shall be issued by carriers that: (a) are listed in the then
current "Best's Key Rating Guide--Property/Casualty-United States &
Canada" publication (or its equivalent, if such publication ceases to be published) with a
minimum financial strength rating of"A-" and a minimum financial size category
of"VII" (exception may be made for the State Compensation Insurance Fund when not
specifically rated); and (b) are authorized to do business in the State by the State
Department of Insurance. Tenant may provide any insurance under
a "blanket" or "umbrella" insurance policy, provided that: (i) such policy or a certificate of
such policy shall specify the amount(s) of the total insurance allocated to the Premises,
which amount(s) shall equal or exceed the amount(s) required by these Insurance
Requirements; and (ii) such policy otherwise complies with the requirements of these
Insurance Requirements.

3. Policy Requirements and Endorsements. All insurance policies required by these
Insurance Requirements shall contain (by endorsement or otherwise) the following
provisions:

3.1. Insured Liability Insurance policies shall name the Landlord Parties as "additional
insured." The coverage afforded to the Landlord Parties shall be at least as broad
as that afforded to Tenant regarding the Premises and may not contain any terms,
conditions, exclusions, or limitations applicable to the Landlord Parties that do not
apply to Tenant.

3.2. Primao Coverage. Any insurance or self-insurance maintained by the Landlord
Parties shall be excess of all insurance required to be maintained by Tenant under
these Insurance Requirements and shall not contribute with any insurance required
to be maintained by Tenant under these Insurance Requirements.

3.3. Contractual Liability. Liability Insurance policies shall contain contractual liability
coverage for Tenant's Indemnity obligations under this Lease. Tenant's obtaining
or failing to obtain such contractual liability coverage shall not relieve Tenant from
nor satisfy any Indemnity obligation ofTenant under this Lease.

3.4. Deliveries to Landlord. Evidence of Tenant's maintenance of all insurance policies
required by these Insurance Requirements shall be delivered to Landlord before the
Commencement Date. No later than thirty (30) days before any insurance required
by these Insurance Requirements expires, is cancelled or its liability limits are
reduced or exhausted, Tenant shall deliver to Landlord evidence of Tenant's
maintenance of all insurance required by these Insurance Requirements. Each
insurance policy required by these Insurance Requirements shall be endorsed to
state that coverage shall not be cancelled, suspended, voided, reduced in coverage
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Insurance Requirements



or in limits, except after sixty (60) days' advance Notice of such action to Landlord.
Phrase§ such as "endeavor to" and "but failure to mail such notice shall impose no
obligation or liability of any kind upon the company" shall not be included in the
cancellation wording of any certificates or policies of insurance applicable to the
Landlord Parties under these Insurance Requirements.

3.5. Waiver of Certain Claims. Tenant shall cause each insurance carrier providing any
Liability Insurance, Worker's Compensation Insurance, or Automobile Liability
Insurance coverage under these Insurance Requirements to endorse their applicable
policy(ies) with a Waiver of Subrogation (defined below) with respect to the
Landlord Parties, if not originally in the policy. To the extent Tenant obtains an
insurance policy covering both the Tenant Parties and the Landlord Parties and
containing a Waiver of Subrogation, the Parties release each other from any Claims
for damage  to any Person or property to the extent such Claims are paid by the
insurance carrier under such insurance policy. "Waiver of Subrogation" means
and refers to a provision in, or endorsement to, any insurance policy, under which
the carrier agrees to waive rights of recovery by way of subrogation against the
Landlord Parties for any loss such insurance policy covers.

3.6. No Representation. No Party makes any representation that the limits, scope, or
forms of insurance coverage required by these Insurance Requirements are
adequate or sufficient.

3.7. No Claims Made Coverage. None of the insurance coverage required by these
Insurance Requirements may be written on a claims-made basis.

3.8. Fully Paid and Non-Assessable. All insurance obtained and maintained by Tenant
in satisfaction of these Insurance Requirements shall be fully paid for and non-
assessable.

3.9. Separation ofInsured. All Liability Insurance and Automobile Liability Insurance
shall provide for separation of insured for Tenant and the Landlord Parties.
Insurance policies obtained in satisfaction of these Insurance Requirements may
provide a cross-suits exclusion for suits between named insured Persons but shall
not exclude suits between named insured Persons and additional insured Persons.

3.10. Deductibles and Se#Unsured Retentions. All deductibles or self-insured retentions
under insurance policies required by these Insurance Requirements shall be
declared to and approved by Landlord. Tenant shall pay all such deductibles or self-
insured retentions regarding the Landlord Parties. Each insurance policy issued in
satisfaction of these Insurance Requirements shall provide that, to the extent Tenant
fails to pay all or any portion of a self-insured retention under such policy in
reference to an otherwise insured loss, Landlord may pay the unpaid portion of such
self-insured retention, in Landlord's sole and absolute discretion. All amounts paid
by Landlord toward self-insured retentions regarding insurance policies covering
the Landlord Parties under these Insurance Requirements shall be reimbursed to
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Landlord by Tenant in the same manner that insurance costs are reimbursable to
Landlord from Tenant under Section 5 ofthese Insurance Requirements.

3.11. No Separate Insurance. Tenant shall not carry separate or additional insurance
concurrent in form or contributing in the event of loss with insurance coverage
required by these Insurance Requirements unless the Landlord Parties are made
additional insured under such insurance coverage.

4. Insurance Independent of Indemnification. These Insurance Requirements, are
independent of the Parties' Indemnification and other obligations under this Lease and
shall not be construed or interpreted in any way to satisfy, restrict, limit or modify the
Parties' Indemnification or other obligations or to limit the Parties' liability under this
Lease, whether within, outside or in excess of such coverage, and regardless of solvency
or insolvency of the insurer issuing the coverage, nor shall the provision of such insurance
preclude Landlord from taking such other actions as are available to Landlord under any
other provision of this Lease or otherwise at law or in equity.

5. Landlord Option to Obtain Coverage. During the continuance of an Event of Default
arising from the failure of Tenant to carry any insurance coverage required by these
Insurance Requirements, Landlord may, in Landlord's sole and absolute discretion,
purchase such required insurance coverage. Landlord shall be entitled to immediate
payment from Tenant of all premiums and associated reasonable costs paid by Landlord to
obtain such insurance coverage. Each amount becoming due and payable to Landlord under
this Section 5 that is not paid within fifteen (15) days after Notice from Landlord with an
explanation of the amount owed, will accrue Default Interest from the date incurred until
paid. Election by Landlord to purchase or not to purchase insurance coverage otherwise
required by these Insurance Requirements to be carried by Tenant shall not relieve Tenant
of any Default or Event of Default or Tenant's obligation to obtain and maintain any
insurance coverage required by these Insurance Requirements.
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EXHIBIT I
TO

LEASE
(World Beat Center: 2100 Park Boulevard)

LANDLORD STANDARD CONTRACT PROVISIONS

1. Tenant Certifications of Compliance. By signing this Lease, Tenant agrees and certifies
that Tenant is aware of, and will comply with, all the following requirements in performance of
this Lease:

1.1 Tenant Certification for Americans with Disabilities Act ("ADA") and State Access
Laws and Regulations. Tenant shall comply with all accessibility requirements under the ADA
and under Title 24 ofthe California Code of Regulations (Title 24). When a conflict exists between
the ADA and Title 24, Tenant shall comply with the most restrictive requirement (i.e., that which
provides the most access). Tenant also shall comply with the Landlord's ADA
Compliance/Landlord Contractors requirements set forth in Council Policy 100-04, which is
incorporated into this Lease by reference. Tenant warrants and certifies compliance with all
Federal and State access laws and regulations and further certifies that all subcontracts relating to
this Lease or the Premises will contain the subcontractor's agreement to abide by the provisions
ofCouncil Policy 100-04 and all applicable Federal and State access laws and regulations.

1.2 Compliance with Landlord's Equal Opportunity Contracting Program ("EOCP").
Tenant shall comply with all EOCP requirements. Tenant shall not discriminate against any
employee or applicant for employment on any basis prohibited by law. Tenant shall provide equal
opportunity in all employment practices. Tenant shall ensure that its subcontractors comply with
the EOCP. Nothing in this Section 1.2 shall be interpreted to hold Tenant liable for any
discriminatory practice of its subcontractors. Prior to commencing the Permitted Use on the
Premises, Tenant shall contact the EOCP staff to determine compliance with all applicable rules
and regulations.

1.3 Equal Benefits Ordinance Certification. Unless an exception applies, Tenant shall
comply with the Equal Benefits Ordinance codified in SDMC section 22.4308.

1.4 Equal Pay Ordinance. Unless an exception applies, Tenant shall comply with the
"Equal Pay Ordinance" codified in SDMC sections 22.4801 through 22.4809. Tenant shall certify
in writing that it will comply with the requirements of the Equal Pay Ordinance. The Equal Pay
Ordinance applies to any subcontractor who performs work on behalf of Tenant to the same extent
as it would apply to Tenant. Tenant shall require all its subcontractors to certify compliance with
the Equal Pay Ordinance in written subcontracts.

1.5 Product Endorsement. Tenant shall comply with Council Policy 000-41 concerning
product endorsement requiring that any advertisement referring to Landlord as a user of a good or
service must have the prior written approval of the Mayor.

1.6 Business Tax Certificate. Unless Landlord's City Treasurer determines in writing
that Tenant is exempt from the payment of business tax, Tenant is required to obtain a Landlord
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business tax certificate and provide a copy of such certificate to Landlord before commencing the
Permitted Use.

1.7 · Employment of City Staff. Under City Council Policy 300-11, if Tenant employs
an individual, who, within 12 months immediately preceding such employment, did, in the
individual's capacity as a City officer or employee, participate in, negotiate with, or otherwise
have an influence on the recommendation made to the Council in connection with the entry into
this Lease, City, in its sole and absolute discretion, shall have the right to unilaterally and
immediately terminate this Lease by notice to Tenant.

1.8 Zero Emissions Municipal Buildings and Operation Policy. Tenant will comply
with all requirements of Council Policy 900-03, as amended from time to time, which are
incorporated into this Lease by this reference.
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EXHIBIT J
TO

LEASE
(World Beat Center: 2100 Park Boulevard)

PREVAILING WAGE REQUIREMENTS

1. PREVAILING WAGES. Under San Diego Municipal Code section 22.3019, construction
work performed or funded under this Lease cumulatively exceeding $25,000 and alteration,
demolition, repair and maintenance work performed, or funded under this Lease cumulatively
exceeding $15,000 is subject to the State prevailing wage law set forth in State Labor Code sections
1720 through 1862, and in undertaking any and all such work, Tenant and Tenant's contractors
and subcontractors shall comply with State Labor Code sections 1720 through 1862 and the
requirements set forth in this EXHIBIT J (collectively, "Prevailing Wage Law"). This
requirement to comply with Prevailing Wage Law is in addition to any requirement to pay "living
wage" under San Diego Municipal Code sections 22.4201 through 22.4245 C'LWO"). If both
Prevailing Wage Law and the LWO are applicable to particular work, Tenant and Tenant's
contractors and subcontractors must determine which per diem rate is highest for each
classification of work between the applicable prevailing wage rate and living wage rate and pay
the higher of the two rates to their employees. The LWO may apply to work that is not subject to
Prevailing Wage Law.

1.1 Compliance with Prevailing Wage Requirements. Under Prevailing Wage Law,
Tenant and Tenant's contractors and subcontractors shall all ensure that all workers who perform
work that is subject to Prevailing Wage Law are paid not less than the prevailing rate of per diem
wages, as determined by the Director ofthe California Department of Industrial Relations ("DIR"),
including work performed during the design and preconstruction phases of construction, which
encompasses, without limitation, inspection and land surveying work.

1.1.1 Copies of the prevailing rate of per diem wages are on file with Landlord and are
available for inspection to any interested party on request. Copies of the prevailing rate of per diem
wages may also be found at http://www.dir.ca.gov/OPRL/DPreWageDetermination.htm. Tenant
and Tenant's contractors and subcontractors shall all post a copy ofthe prevailing rate of per diem
wages determination at each job site and shall make this information available to all interested
Persons upon request. Tenant and Tenant's contractors and subcontractors shall all deliver
evidence of the required job site posting to Landlord, within five (5) days after such posting.

1.1.2 The wage rates determined by DIR refer to expiration dates. If the published wage
rate does not refer to a predetermined wage rate to be paid after the expiration date, then the
published rate of wage shall be in effect for the Term. If the published wage rate refers to a
predetermined wage rate to become effective upon expiration of the published wage rate and the
predetermined wage rate is on file with DIR, such predetermined wage rate shall become effective
on the date following the expiration date of the previous wage rate and shall apply to this Lease in
the same manner as if it had been published. If the predetermined wage rate refers to one or more
additional expiration dates with additional predetermined wage rates, which expiration dates occur
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during the Term, each successive predetermined wage rate shall apply to this Lease on the date
following the expiration date of the previous wage rate. If the last of such predetermined wage
rates expire during the Term, such wage rate shall apply to the balance of the Term.

1.2 Penalties for Violations. Tenant and Tenant's contractors and subcontractors shall
all comply with State Labor Code section 1775, in the event a worker is paid less than the
prevailing wage rate for the work or craft in which the worker is employed. Compliance with State
Labor Code section 1775 shall be in addition to all other applicable penalties allowed under State
Labor Code sections 1720-1861.

1.3 Payroll Records. Tenant and Tenant's contractors and subcontractors shall all
comply with State Labor Code section 1776, which generally requires keeping accurate payroll
records, verifying, and certifying payroll records, and making them available for inspection.
Tenant and Tenant's contractors and subcontractors shall all comply with State Labor Code section
1776, including having provisions requiring such compliance in all contracts with subcontractors.
Any requirement to submit certified payroll records to DIR shall include submitting certified
payroll records to DIR through its online system for submission of certified payroll records, as
required by DIR. Further, Tenant and Tenant's contractors and subcontractors shall all furnish the
records specified in State Labor Code section 1776 directly to the State Labor Commissioner in
the manner required in State Labor Code section 1771.4. Tenant is responsible for ensuring that
Tenant's contractors and subcontractors submit certified payroll records to Landlord, the State
Labor Commissioner, and DIR.

1.4 Apprentices. Tenant and Tenant's contractors and subcontractors shall all comply
with State Labor Code sections 1777.5,1777.6 and 1777.7 concerning the employment and wages
of apprentices. Tenant shall be held responsible for its compliance and the compliance ofTenant's
contractors and subcontractors with State Labor Code sections 1777.5,1777.6, and 1777.7.

1.5 Working Hours. Tenant and Tenant's contractors and subcontractors shall all
comply with State Labor Code sections 1810 through 1815, including: (i) restricting working hours
on public works contracts to eight hours a day and forty hours a week, unless all hours worked in
excess of 8 hours per day are compensated at not less than 1 !/z times the basic rate of pay; and (ii)
specifying penalties to be imposed on design professionals, contractors, and subcontractors of$25
per worker per day for each day the worker works more than 8 hours per day and 40 hours per
week in violation of State Labor Code sections 1810 through 1815.

1.6 Required Provisions for Subcontracts. Tenant shall include, at a minimum, a copy
of the following provisions in any contract it enters into with a contractor or subcontractor: State
Labor Code sections 1771,1771.1,1775,1776,1777.5,1810,1813,1815,1860, and 1861.

1.7 Labor Code Section 1861 Certification. In accordance with State Labor Code
section 3700, Tenant and Tenant's contractors and subcontractors are all required to secure the
payment of compensation of their respective employees and by signing this Lease or any contract
or subcontract, respectively, Tenant and Tenant's contractors and subcontractors all certify that "I
am aware ofthe provisions of section 3700 ofthe State Labor Code which require every employer
to be insured against liability for workers' compensation or to undertake self-insurance in
accordance with the provisions of that code, and I will comply with such provisions before
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RESOLUTION NUMBER R- 315714
DATE OF FINAL PASSAGE AUG  0 5.2024

A RESOLUTION OF THE COUNCIL OF THE CITY OF
SAN DIEGO APPROVING A GROUND LEASE BETWEEN
THE CITY OF SAN DIEGO AND PROPHET WORLD BEAT
PRODUCTIONS, A CALIFORNIA NONPROFIT
CORPORATION, FOR THE REAL PROPERTY LOCATED AT
2100 PARK BOULEVARD, SAN DIEGO, CALIFORNIA 92101,
COMMONLY KNOWN AS THE WORLD BEAT CENTER-

WHEREAS, the City of San Diego (City) owns certain real property located at 2100 Park

Boulevard, San Diego, California 92101, consisting of an approximately 11,438 square foot

water tower building with surface parking and adjacent outdoor spaces, identified as a portion of

Assessor's Parcel Number 534-450-08, and commonly known as the World Beat Center

(Property); and

WHEREAS, Prophet World Beat Productions, a California nonprofit corporation

(Tenant), has operated a cultural arts center on the Property since June 15, 1995, under a right of

entry permit between the City and Tenant that has been in month-to-month holdover since

December 31, 1995; and

WHEREAS, the City and Tenant negotiated a proposed Ground Lease for Tel]ant to lease

the Property (Lease) for a term of 25 years with an option to extend the Lease tenn for an

additional ten years; and

WHEREAS, under the Lease, Tenant will pay to the dty rent in the amount of $4,397,50

per year, adjusted annually based on the Consumer Price Index (Rent), which is below market

rate for comparable properties; and
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WHEREAS, the Leaseserves the public purpose of providing a cultural arts centef for

visual, literary, audio, and performing arts to preserve and promote art and culture of indigenous

peoples ofthe world; and

e WHEREAS, the value ofthe Property, as disclosed in an appraisal that City staff

completed within the past six months, is $995,000.00; and

WHEREAS, the California Department of Housing and Community Development has

determined that the Lease is not subject to, and not a disposition under, the Surplus Land Act

(California Goveroment Code sections 54220 to 54234, as amended) because it does not involve

any development or demolition; and

WHEREAS, the Office of the City Attorney has drafted this Resolution based on the

information provided by City staff, including information provided by affected third parties and

verified by City staff, with the understanding that this information is complete, true, and

accurate; NOW, THEREFORE,

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

1. The Council jinds that the Lease serves the public purpose of providing a cultural

arts center for visual, literary, audio, and performing arts to preserve and promote art and culture

ofindigenous peoples ofthe world.

2. The Council approves the Lease, including all attachments and exhibits to the

Lease.

3. The Mayor or designee is authorized, on behalf of the City, to sign and deliver the

Lease and all documents necessary or appropriateto perform the City's obligations under the

Lease. A copy of the Lease, when fully signed, shall be placed on file in the Office ofthe

315714City Clerk as Document No. RR-
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4. The Chief Financial Officer is authorized and directed to accept the Rent payable

to the City under the Lease and deposit such Rent into Fund Number 100000, General Fund.

APPROVED: MARA W. ELLIOTT, City Attorney

By /~41*•¢2~
Julie Gough Inman
Deputy City Attorney

JGI:cw
07/12/2024
Or. Dept: DREAM
Doc. No.: 3718455

I certify that the foregoing Resolution was passed by the Council of the City of San Diego, at this
meeting of JUL 3 0 2024

DIANA J.S. FUENTES
City Clerk

By ( tfm,in.137,
beputy City Clerk

Approved : 8 16(14- Of--0-0 1 _1
(date) t=Z> TODDLZIA,  Mayor

Vetoed:
(date) TODD GLORIA, Mayor
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Passed bythe Council of The City of San Diego on JUL 3 0 2024 , by the following vote:

Councilmembers Yeas Nays Not Present Recused

Joe Lacava g Q Q Q
Jennifer Campbell 0 0 8 El
Stephen Whitburn 5 0 0 0

Henry L. Foster 111 9 Il El Il

Marni von Wilpert B Q U 0

Kent Lee 2 ¤ n Q
Raul A. Campillo

Vivian Moreno 8 0 0 0

Sean Elo-Rivera ~ 0 0 El

Date of final passage AUG 0 5 2024

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

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

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

%3+A*j-21. 1 "kADd. th.8. , Deputy

.for connfptull--Ersol

Office of the City Clerk, San Diego, California

315714Resolution Number R-



EXHIBIT A
TO

LEASE
(World Beat Center: 2100 Park Boulevard)

DEFINITIONS

1. Additional Rent. All sums this Lease requires Tenant to pay Landlord or any other Person,
whether or not expressly called Additional Rent, except Base Rent.

2. Affiliate. Any other Person, directly or indirectly, Controlling or Controlled by or under
common Control with the specified Person. Affiliated shall have the correlative meaning.

3. Application. Each application, document, or submission (or amendment of any of the
foregoing) necessary or appropriate for Tenant to pursue or obtain an Approval for Construction
this Lease allows or an Approval to use or operate the Premises in accordance with this Lease.

4. Approval. All licenses, permits (including building, grading, demolition, alteration, use,
and special permits), approvals, consents, certificates (including certificate(s) of occupancy),
rulings, variances, authorizations, or amendments to any of the foregoing as shall be necessary or
appropriate under any Law to commence, perform, or complete any Construction, or for the use,
occupancy, maintenance, or operation of the Premises in accordance with this Lease.

5. Bankruptcy Proceeding. Any proceeding, whether voluntary or involuntary, under Title 11
United States Code or any other or successor state or Federal statute relating to assignment for the
benefit of creditors, appointment of a receiver or trustee, bankruptcy, composition, insolvency,
moratorium, reorganization, or similar matters.

6. Base Rent. For Lease Year 1, $4,397.50, and for each subsequent Lease Year, as
determined under  Section 7.2 of this Lease.

7. Business Day. Monday through Friday, except City holidays when City offices are closed.

8. Casualty. Any damage or destruction of any kind or nature, ordinary or extraordinary,
foreseen or unforeseen, affecting the Premises, whether or not insured or insurable.

9. Certifying Party. Defined in Section 30.

10. City Attorney. City Attorney of the City of San Diego, California.

11. Claim. Any claim, loss, cost, damage, expense, liability, lien, action, cause of action
(whether in tort, contract, under statute, at law, in equity or otherwise), charge, award, assessment,
fine, or penalty of any kind (including consultant and expert fees and expenses and investigation
costs of whatever kind or nature), or any judgment.

12. Commencement Date. The date on which this Lease is approved as to form by the City
Attorney, as shown on the signature page to this Lease.
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13. Condemnation. All the following: (a) any temporary or permanent taking of (or ofthe right
to use or occupy) all or any part ofthe Premises by condemnation, eminent domain, or any similar
proceeding; or (b) Government action not resulting in an actual transfer of an interest in (or of the
right to use or occupy) all or any part of the Premises, but creating a right to compensation, such
as a change in grade of any street upon which the Premises abut.

14. Condemnation Award. All award(s) paid or payable (whether or not in a separate award)
to a Party after the Commencement Date, because of or as compensation for a Condemnation,
including: (a) an award made for improvements that are the subject of the Condemnation; (b) the
full amount of money paid or payable or other value deliverable by the condemning authority for
the estate or interest that is the subject of the Condemnation, as determined in the Condemnation
proceeding; (c) all interest on such award; and (d) all other monetary amounts payable on account
ofsuch Condemnation.

15. Condemnation Effective Date. For any Condemnation, the earlier of: (a) the first date when
the condemning authority acquires title to or possession of any part of the Premises that is the
subject of the Condemnation; or (b) the commencement of Government action creating a physical
right to compensation, but not resulting in an actual transfer of an interest in or right to use or
occupy the Premises.

16. Construction. Any alteration, construction, demolition, excavation, fill, grading,
development, expansion, reconstruction, removal, replacement, rehabilitation, redevelopment,
repair, Restoration, or other work affecting the Premises, including new construction.

17. Control. Regarding a specified Person, possession, directly or indirectly, of the power to
direct or cause the direction of the management or policies of such Person or bind such Person,
whether by ownership of Equity Interests, by contract, or otherwise.

18. Controlling and Controlled. Exercising or having Control.

19. County. The County of San Diego, California.

20. CPI. The United States Department of Labor, Bureau of Labor Statistics "Consumer Price
Index" for all Urban Consumers (CPI-U) all items published for the San Diego Metropolitan
Statistical Area currently using a base of 1982-1984 = 100 or any revision to this index or successor
index that tracks the same data. If the CPI ceases to be published, with no successor index, then
the Parties shall reasonably agree upon a reasonable substitute index. The CPI for any date means
the CPI last published before the calendar month that includes such date.

21. Default. Any Monetary Default or Non-Monetary Default.

22. Default Interest. Interest at an annual rate equal to the lesser of: (a) eight percent (8%) per
year; or (b) the highest rate of interest, if any, that Law allows under the circumstances.

23. Depository. Bank of America, N.A., a Federal chartered bank.

24. Environmental Condition. Any of the following events relating to the Premises: (a) an
actual or alleged violation of any Environmental Law; or (b) a Hazardous Substance Discharge.
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25. Environmental Law. Each Law regarding the following at, in, under, above, or upon the
Premises: (a) air, environmental, ground water, or soil conditions; or (b) clean-up, remediation,
control, disposal, generation, storage, release, discharge, transportation, use of, or liability, or
standards ofconduct concerning, Hazardous Substances.

26. Equipment. All fixtures incorporated in the Premises by either Landlord or Tenant, and
used, useful, or necessary to operate the Premises.

27. Equity Interest. All or any part of any equity or ownership interest(s) (whether stock,
partnership interest, beneficial interest in a trust, membership interest, or other interest of an
ownership or equity nature) in any Person.

28. Estoppel Certificate. A written certification of each of the following: (a) the nature of the
Certifying Party's interest in the Premises and all Transfers of which the Certifying Party is aware,
except as otherwise disclosed in the public record; (b) this Lease is unmodified and in full force
and effect, or, if there have been modifications, that this Lease is in full force and effect, as
modified, in the manner specified in the certification; (c) to the Certifying Party's knowledge
(meaning to the current, actual knowledge of the Mayor, in the case of Landlord, or the Tenant
Official, in the case of Tenant, each without any duty of inquiry or investigation), there are no
uncured breaches, Defaults or failures to perform under this Lease on the part of the Requesting
Party or the Certifying Party or specifying any such breaches, Defaults or failures claimed to exist;
(d) the dates to which any amounts of Rent have been paid by or to the Requesting Party in
advance; (e) the Commencement Date and the Scheduled Expiration Date; and (0 any other
matters reasonably requested by the Requesting Party.

29. Event of Default. Defined in Section 25.1.

30. Expiration Date. The date when this Lease terminates or expires in accordance with its
terms, whether on the Scheduled Expiration Date, by Landlord's exercise of remedies after an
Event of Default, or otherwise.

31. Federal. Relating or under the authority of the federal government of the United States of
America.

32. Fee Estate. Landlord's fee estate in the Premises, including Landlord's reversionary
interest in the Premises after the Expiration Date.

33. FF&E. All movable furniture, equipment, and personal property of Tenant or anyone
claiming through Tenant (excluding Equipment) used in operating the Premises for the Permitted
Use that may be removed, without material damage to the Premises, and without adversely
affecting: (a) the structural integrity of the Premises; (b) any electrical, plumbing, mechanical, or
other system in the Premises; (c) the present or future operation of any such system; or (d) the
present or future provision of any utility service to the Premises. FF&E includes items such as
furniture, telephone, telecommunications, and facsimile transmission equipment, point of sale
equipment, televisions, radios, network racks, computer systems, and peripherals.

34. Government. Every governmental agency, authority, bureau, department, quasi-
governmental body, utility, utility service provider, or other entity or instrumentality having or
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claiming jurisdiction over the Premises (or any activity this Lease allows), including the Federal
government of the United States of America, the State and County governments and their
subdivisions and municipalities, including Landlord (in Landlord's governmental capacity), any
planning commission, board of standards and appeals, building department, zoning board of
appeals, design review board or committee, the California Coastal Commission, and all other
applicable governmental agencies, authorities, and subdivisions having or claiming jurisdiction
over the Premises or any activities on or at the Premises.

35. Gross Revenue. The sum of all the following: (a) the gross amount of cash paid, or to be
paid; (b) the fair market value ofother property transferred or to be transferred; (c) the outstanding
amount of Tenant liabilities assumed, or to be assumed; (d) the value of any liability forgiveness
provided to Tenant; or (e) in the case of a Transfer, sublease, or license without any of the
previously described forms of consideration, the fair market value of the estate or interest in the
property transferred. Any fair market value determination shall be as of the date of the subject
Transfer, sublease, or license.

36. Hazardous Substance. Any flammable substance, explosive, radioactive material, asbestos,
asbestos-containing material, polychlorinated biphenyl, chemical known to cause cancer or
reproductive toxicity, pollutant, contaminant, hazardous waste, medical waste, toxic substance or
related material, petroleum, petroleum product, or any "hazardous" or "toxic" material, substance
or waste defined by those or similar terms or regulated as such under any Law, any matter, waste
or substance subject to any Law regulating, relating to or imposing obligations, liability, or
standards of conduct concerning protection of human health, plant life, animal life, natural
resources, property, or the enjoyment of life or property free from the presence in the environment
of any solid, liquid, gas, odor, or form of energy from whatever source; provided, however,
Hazardous Substance shall not include any household chemical products in normal quantities used
for operation and maintenance of the Premises in compliance with Law.

37. Hazardous Substance Discharge. Any deposit, discharge, generation, release, or spill of a
Hazardous Substance occurring at, on, under, into or from the Premises, or relating to
transportation of any Hazardous Substance to or from the Premises (whether on its own or
contained in other material or property), or arising at any time from the use, occupancy, or
operation of the Premises or any activities conducted at, on, under or in the Premises whether or
not caused by a Party or occurring before or after the Commencement Date.

38. Hours of Operation. Defined in EXHIBIT D.

39. Immaterial Loss. A Casualty or Condemnation resulting in a Loss of ten thousand dollars
($10,000) or less.

40. Improvements. All improvements located on the Premises from time to time.

41. Indemnify. Where this Lease states that any Indemnitor shall "Indemnify" any Indemnitee
from, against, or for a particular Claim, the Indemnitor shall indemnify the Indemnitee and defend
and hold the Indemnitee harmless from and against such Claim (alleged or otherwise), including
all loss, cost, claims, liability, penalties, judgments, damages, and other injury, detriment, or
expense (including Legal Costs, interest and penalties) the Indemnitee suffers or incurs: (a) from,
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as a result of, or on account of the Claim; or (b) in enforcing the Indemnitor's indemnity obligation
regarding the Claim. "Indemnified, Indemnification," or similar terms shall have the correlative
meanings.

42. Indemnitee. A Person entitled to be Indemnified under this Lease.

43. Indemnitor. A Person agreeing to Indemnify any other Person under this Lease.

44. Initial Term. Defined in Section 4.

45. Insubstantial Condemnation. Any Condemnation, except a Substantial Condemnation, a
Temporary Condemnation, or an Immaterial Loss.

46. Landlord. Initially, means the Landlord named in the initial paragraph of this Lease. After
every transfer or conveyance of the Fee Estate, "Landlord" means only the owner(s) of the Fee
Estate at the time in question. If any former Landlord no longer has any interest in the Fee Estate
or a transfer or conveyance of the entire Fee Estate occurs (in all cases in compliance with this
Lease), the transferor shall be entirely freed and relieved of all obligations of Landlord under this
Lease accruing from and after the date of such transfer or conveyance.

47. Landlord Capital Improvements. Defined in EXHIBIT E.

48. Landlord Default. The occurrence of any of the following, subject to Landlord's right to
Notice and opportunity to cure in accordance with Section 25.11: (a) any material failure by
Landlord to perform its obligations under this Lease; or (b) Landlord's failure to comply with any
material restriction or prohibition in this Lease.

49. Landlord Parties. Collectively, Landlord, its City Council, elected officials, officers,
employees, and agents.

50. Landlord Party. Individually, Landlord, its City Council, elected officials, officers,
employees, or agents.

51. Law. All laws, ordinances, requirements, orders, proclamations, directives, rules, or
regulations of any Government affecting the Premises, this Lease, or the Permitted Use, in any
way, including any development, use, maintenance, taxation, operation, or occupancy of, or
environmental condition affecting, the Premises, or the Permitted Use, or relating to any taxes, or
otherwise relating to this Lease, the Premises, the Permitted Use, or any Party's rights, obligations,
or remedies under this Lease, whether in force on the Commencement Date or passed, enacted,
modified, amended, or imposed at some later time, subject in all cases, however, to any applicable
waiver, variance, or exemption.

52. Lease Year. Each of: (a) the period from the Commencement Date through the day before
the first anniversary of the Commencement Date; and (b) every subsequent period of twelve (12)
calendar months beginning on an anniversary of the Commencement Date and ending on the day
before the immediately following anniversary of the Commencement Date during the Term. Each
Lease Year is referred to in this Lease in consecutive chronological order, starting with "Lease
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Year 1" and continuing with "Lease Year 2, "¢, Lease Year 3," and each subsequent Lease Year of
the Term.

53. Leasehold Estate. Tenant's leasehold estate in the Premises, and all Tenant's rights and
privileges under this Lease, upon and subject to all the terms and conditions of this Lease.

54. Legal Costs. For any Person, means all reasonable costs and expenses such Person incurs
in any legal proceeding (or other matter for which such Person is entitled to be reimbursed or
Indemnified for its Legal Costs), including reasonable attorneys' fees, court costs, and expenses,
including in or as a result of any: (a) Bankruptcy Proceeding; (b) litigation between the Parties; (c)
negotiating or documenting any agreement, certificate or other matter with a Third Person
requested by the other Party; (d) requirement or request that such Person or its employees act as a
witness in any proceeding regarding this Lease or the other Party; or (e) review or approval that
the other Party requests of such Person. All references to Legal Costs of Landlord shall include
the salaries, benefits and costs of the City Attorney in representing Landlord and the lawyers
employed in the City Attorney's office who provide legal services regarding a particular matter,
adjusted to or billed at an hourly rate based on their respective salary and multiplied by the time
spent on such matter rounded to increments of 1/10th of an hour, in addition to Legal Costs of
outside counsel retained by Landlord for any matter.

55. Loss. Any Casualty, Condemnation, or other damage or injury to the Premises.

56. Loss Proceeds. Any Condemnation Award(s) or Property Insurance Proceeds.

57. Maintenance Deficiency. Defined in Section 10.3.

58. Maintenance Standard. Defined in Section 10.2.

59. Market Value. Regarding either the Fee Estate or the Leasehold Estate, as applicable,
means, as of any date of determination, the present fair market value of such estate (including the
fair market value of the rights of the holder of such estate in and to any improvements) as of such
date, considered: (a) as if no Loss occurred; (b) without adjusting for any expectation of any Loss;
(c) as if the Leasehold Estate was not terminated; (d) taking into account the benefits and burdens
of this Lease, the remaining Term, and all other matters affecting such estate and its valuation, in
accordance with then current appraisal practices; and (e) discounting to present value all the
obligations and benefits associated with such estate (including, in the case of the Fee Estate, the
Rent and Landlord's reversion). The Market Value shall be determined as if the Term were to
continue until the Scheduled Expiration Date.

60. Mayor. The Mayor, from time to time, of Landlord or such Person's designee or successor
in function, or, if the Fee Estate is transferred to a Person other than Landlord, then such Fee Estate
owner's representative designated in a Notice to Tenant.

61. Modification. Any abandonment, amendment, cancellation, discharge, extension,
modification, rejection, renewal, replacement, restatement, substitution, supplement, surrender,
termination, or waiver of a specified agreement or document, or of any of its terms or provisions,
or the acceptance of any cancellation, rejection, surrender, or termination of a specified agreement,
document, or terms.
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62. Modify. Agree to, cause, make, or permit any Modification.

63. Monetarv Default. Any failure by Tenant to: (a) pay, when and as this Lease requires, any
Rent, including Additional Rent, whether to Landlord or to a Third Person; (b) properly apply any
Loss Proceeds or other money, if any, that this Lease requires Tenant to apply in a particular
manner or for a particular purpose; (c) comply with all obligations regarding Prohibited Liens set
forth in Section 14; or (d) obtain, replace, maintain, or pay premiums for (or give Landlord written
evidence of) any insurance coverage when and as this Lease requires.

64. Non-Monetary Default. The occurrence of any of the following, except to the extent
constituting a Monetary Default: (a) any breach by Tenant of its obligations under this Lease; (b)
Tenant's failure to comply with any restriction or prohibition in this Lease; or (c) any other event
or circumstance that, with passage of time or giving of Notice, or both, would constitute a breach
of this Lease by Tenant.

65. Notice. Any approval, consent, demand, designation, election, notice, or request relating
to this Lease, including any Notice of Default or termination ofthis Lease or Notice of a Landlord
Default. Notices shall be delivered, and shall become effective, only in accordance with Section
27.

66. Notify. Give a Notice.

67. Option. Defined in Section 4.1.

68. Option Term. Defined in Section 4.1.

69. Parties. Collectively, Landlord and Tenant.

70. Party. Individually, Landlord or Tenant, as applicable.

71. Permitted Exceptions. Each of the following matters: (a) taxes not on rolls; (b) the lien of
Real Estate Taxes, if any, relating to the Leasehold Estate because of the creation ofthe Leasehold
Estate under this Lease; (c) all adverse claims based upon the assertion that some portion of said
land is tide or submerged lands or has been created by artificial means or has accreted to such
portion so created; (d) zoning, environmental, municipal, building, and all other Laws imposed by
any Federal, State, municipal, or local government or any public or quasi-public board, authority,
or similar agency having jurisdiction over the Premises; (e) all Applications made at Tenant's
request or all Approvals issued because of such Applications; (f) matters consented to or otherwise
caused by Tenant; and (g) allliens, encumbrances, covenants, conditions, restriction, reservations,
contracts, permits, licenses, easement or rights-of-way relating to or affecting the Premises,
whether or not of record.

72. Permitted Use. Operating a cultural arts center for visual, literary, audio, and performing
arts to preserve and promote art and culture of indigenous peoples of the world; administrative
offices; a gift shop; a caf6 for the sale of food and beverages; artist workshops, art and cultural
conferences; arts and cultural performances and displays; public garden; poetry circle; fundraising
events, including auctions and art sales or other related or incidental purposes; other events
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incident to its usual business operations as a nonprofit; and other uses with the prior written
approval of Landlord.

73. Person. Any association, corporation, Government, individual, joint venture, joint-stock
company, limited liability company, partnership, trust, unincorporated organization, or other entity
of any kind.

74. Premises. The real property specifically described in EXHIBIT B attached to this Lease,
including all improvements located on such real property on or after the Commencement Date.
The Premises are generally depicted, as of the Commencement Date, in EXHIBIT C is controlling
as to the real property constituting the Premises.

75. Prevailing Wage Law. Defined in EXHIBIT J, Section 1.

76. Prevailing Wage Determination. Any of the following: (a) any determination by the State
or Federal Government that prevailing wage rates should have been paid, but were not; (b) any
determination by the State or Federal Government that higher prevailing wage rates than those
paid should have been paid; (c) any administrative or legal action or proceeding arising from any
failure to comply with any Prevailing Wage Law, including the obligation to maintain certified
payroll records under California Labor Code section 1776; or (d) any administrative or legal action
or proceeding to recover wage amounts or impose penalties or sanctions, at law or in equity,
including under California Labor Code section 1781 or 1782.

77. Prohibited Lien. Any deed of trust, mortgage, or other security instrument securing
repayment of money encumbering the Leasehold Estate, or any mechanic's, vendor's, laborer's,
or material supplier's statutory lien or other similar lien against the Leasehold Estate arising from
work, labor, services, equipment, or materials supplied, or claimed to have been supplied, to or on
behalf ofTenant (or anyone claiming through Tenant).

78. Prohibited Transferee. Any Person: (a) with whom Landlord is in litigation at the time the
Transfer to such Person is made or is to be made by Tenant, exclusive of defendants in eminent
domain litigation commenced by Landlord where the right of Landlord to take the subject property
is not challenged; (b) that Landlord reasonably determines has any connection with any terrorist
organization, including, any foreign governmental entity identified as a "State Sponsor of
Terrorism" by the United States Department of State or subject to economic or political sanctions
by the United States or any Person identified as a specially designated national or blocked person
by the United States Department of the Treasury listed on the Specially Designated Nationals and
Blocked Persons List maintained by the Office of Foreign Asset Control, U.S. Department of the
Treasury, or otherwise subject to any other prohibition or restriction imposed by laws, rules,
regulations or executive orders, including Executive Order No. 13224, administered by the Office
of Foreign Asset Control; (c) that is entitled to claim diplomatic immunity; (d) that is a domestic
or foreign governmental entity; or (e) that is immune or may elect to be immune from suit under
State or Federal law.

79. Property Insurance. Defined in EXHIBIT H.

80. Property Insurance Proceeds. Net proceeds (after reasonable costs of adjustment and
collection, including Legal Costs) of Property Insurance, when and as received by Landlord,
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Tenant, or Depository, excluding proceeds of Tenant's business interruption insurance exceeding
Rent.

81. Real Estate Taxes. All general and special real estate taxes (including taxes on FF&E, sales
taxes, use taxes and the like), supplemental taxes, possessory interest taxes, special taxes imposed
under the Mello-Roos Community Facilities District Act or other special taxing district,
assessments, municipal water and sewer rents, rates or charges, excises, levies, license and permit
fees, fines, penalties and other Governmental charges and any interest or costs with respect thereto,
general and special, ordinary and extraordinary, foreseen and unforeseen, of any kind or nature
whatsoever that at any time during the Term and applicable to the Term or any part of it that may
be assessed, levied, imposed upon, or become due and payable out of or in respect of, or charged
with respect to or become a lien on, the Premises, or any vault, passageway or space in, over or
under any street constituting a portion of the Premises, or any FF&E, Equipment or other facility
used in the operation of the Premises, or the rent or income received from the Premises, or any use
or occupancy of the Premises. Tenant acknowledges and agrees that this Lease creates a possessory
interest in the Premises subject to property taxation and that Tenant may be subject to payment of
property taxes levied on such interest. Any possessory interest tax imposed shall be solely a tax
liability ofTenant and shall be paid before delinquency by Tenant. If at any time during the Term,
the method of taxation prevailing at the Commencement Date shall be altered so that any new tax,
assessment, levy (including any municipal, State or Federal levy), imposition, or charge, or any
part thereof, shall be measured by or be based in whole or in part upon the Premises or any rent or
income from the Premises and imposed upon Landlord, then all such new taxes, assessments,
levies, real estate taxes, or charges, or the part thereof, to the extent that they are so measured or
based, shall be deemed to be included within the term "Real Estate Taxes," to the extent that such
Real Estate Taxes would be payable, ifthe Premises were the only property of Landlord subject to
such Real Estate Taxes.

82. Rent. Collectively, Base Rent and all Additional Rent.

83. Requesting Party. Defined in Section 30.

84. Restoration. After a Loss, the alteration, clearing, rebuilding, reconstruction, repair,
replacement, restoration, and safeguarding of the damaged or remaining improvements,
substantially equivalent to their condition before the Loss, subject to any changes in Law limiting
the foregoing.

85. Restoration Funds. Any Loss Proceeds (and deposits by Tenant) to be applied to
Restoration.

86. Restore. Accomplish a Restoration.

87. Scheduled Expiration Date. 11:59 p.m. on the day preceding the twenty-fifth (25'h)
anniversary ofthe Commencement Date; provided, ifthe First Extended Term is entered into, then
the Scheduled Expiration Date will be 11:59 p.m. on the day preceding the thirty-fifth (35th)
anniversary of the Commencement Date.

88. SDMC. Defined in Section 9.13.
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89. Sign. Defined in Section 9.15.

90. State. The State of California.

91. Substantial Condemnation. Any Condemnation that: (a) takes the entire Premises; or (b) in
Tenant's reasonable determination renders the remainder of the Premises Uneconomic.

92. Temporary Condemnation. A Condemnation of the temporary right to use or occupy all or
part of the Premises.

93. Tenant. Prophet World Beat Productions, a California non-profit public benefit
corporation.

94. Tenant Capital Improvements. Defined in EXHIBIT F.

95. Tenant Improvements. Items that are or are to be installed on the Premises by or for the
benefit ofTenant, such as floor coverings, wall coverings, walls and doors that are not load bearing,
window treatments, and other similar items.

96. Tenant Official. A Person holding a senior level management position with Tenant who
has intimate knowledge regarding operation of the Premises, as designated by Notice from Tenant
to Landlord, from time to time. On the Commencement Date, the Tenant Official is Makeda
Cheatom, Executive Director.

97. Tenant Parties. Collectively, Tenant, its directors, officers, members, managers, partners,
employees, agents, attorneys, and owners of Equity Interests in Tenant.

98. Tenant Party. Individually, Tenant, its directors, officers, members, managers, partners,
employees, agents, attorneys, or owners of Equity Interests in Tenant.

99. Term. Defined in Section 4.1.

100. Third Person. Any Person that is not a Party, an Affiliate of a Party or an elected official,
director, officer, shareholder, member, principal, partner, manager, owner of an Equity Interest,
employee, or agent of a Party.

101. Transfer. Any ofthe following events, whether occurring by operation oflaw or otherwise,
voluntarily or involuntarily, or directly or indirectly: (a) any assignment, conveyance, grant,
hypothecation, mortgage, pledge, sale, or other transfer, whether direct or indirect, of all or any
part ofTenant's legal, beneficial, or equitable interest in this Lease; (b) any conversion, exchange,
issuance, modification, reallocation, sale, or other transfer of any direct or indirect Equity
Interest(s) in Tenant by the owner(s) of such Equity Interest(s); (c) any transaction described in
clause "(b)" affecting any Equity Interest(s) or any owner ofEquity Interests (or in any other direct
or indirect owner at any higher tier of ownership) through any manner or means whatsoever; or
(d) any transaction that is in substance equivalent to any of the foregoing. A transaction affecting
Equity Interests, as referred to in clauses"(b)" through"(d)," shall be deemed a Transfer by Tenant
even though Tenant is not technically the transferor. A "Transfer" shall not, however, include any
of the foregoing (provided that the other Party to this Lease has received Notice of such event)
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relating to any Equity Interest: (i) that constitutes a mere change in form of ownership with no
material change in beneficial ownership and constitutes a tax-free transaction under federil income
tax law and the State real estate transfer tax; or (ii) to any Person that, as of the Commencement
Date, holds an Equity Interest in the Person whose Equity Interest is being transferred.

102. Unavoidable Delay. A delay in either Party performing any obligation under this Lease
arising from or on account of any cause whatsoever beyond the Party's reasonable control,
including strikes, labor troubles or other union activities, Casualty, war, acts of terrorism, riots,
Government action or inaction, regional natural disasters, or inability to obtain materials, except
for the payment of money, unless the delay in the payment of money is due to one of the causes
described above that prevents or materially limits the ability to transfer funds by or between
Federally regulated financial institutions. Unavoidable Delay shall not include delay caused by a
Party's financial condition, illiquidity, or insolvency.

103. Uneconomic. The Premises: (a) are materially diminished in value or utility; (b) cannot be
used for the intended purpose; (c) are subject to material impairment of access to, required parking
facilities, or any material service(s) necessary or appropriate for economic operation; (d) require
Restoration at a total cost that Tenant reasonably estimates in writing would exceed 1.5 times the
then-current Market Value of the Premises; (e) do not comply with the operating requirements
under a necessary Approval held by Tenant; or (f) cannot reasonably be operated as the Premises,
whether in a manner substantially equivalent to past practice or on a scale that is smaller but
nevertheless profitable (after taking into account the payment of all expenses, including Rent as
adjusted after any Condemnation) and reasonably feasible.
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EXHIBIT B
TO

LEASE
(World Beat Center: 2100 Park Boulevard)

PREMISES DESCRIPTION

That certain City-owned real property located at 2100 Park Boulevard, San Diego, California
92101, identified as Assessor's Parcel Number 760-247-02-00.

EXHIBIT B
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EXHIBIT C
TO

LEASE
(World Beat Center: 2100 Park Boulevard)

PREMISES DEPICTION
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EXHIBIT D
TO

LEASE
(World Beat Center: 2100 Park Boulevard)

' HOURS OF OPERATION

Monday: 6pm - 9pm

Tuesday: CLOSED

Wednesday: 12pm - 6pm

Thursday: 12pm - 6pm

Friday: 12pm - 6pm

Saturday: 11am - 6pm

Sunday: 11 am - 6pm

EXHIBIT D-1
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EXHIBIT E
TO

LEASE
(World Beat Center: 2100 Park Boulevard)

LANDLORD CAPITAL IMPROVEMENTS

Interior Upgrades:

1. Replace Door Frame: Current frame is weathered and damaged. Door frame is to be
replaced to ensure security and accessibility.

2. ADA Compliance: Identified repairs and/or improvements to ensure ADA compliance.

Exterior Improvements:

1. ADA Compliance: Identified repairs and/or improvements to ensure ADA compliance.

2. New Parking Lot Pavement: Replace the aging parking lot pavement to provide a safer
parking area for general public.

3. Replace Exterior Lights: Replace, repair and/or install exterior lighting to ensure safety
and security in common areas surrounding Premises.

4. Plumbing Repair: Replace damaged plumbing pipes on the exterior of the building.

5. Tree Trimming and Removal: Tree trimming and maintenance of all landscaping and
trees on Premises.

6. Storm Drain Upgrade: Current condition does not hold capacity for large floods.

EXHIBIT E-1
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EXHIBIT F
TO

LEASE
(World Beat Center: 2100 Park Boulevard)

TENANT CAPITAL IMPROVEMENTS

Interior Upgrades:

1. New HVAC System: Install an efficient HVAC system to maintain a comfortable and
climate-controlled environment year-round.

2. Replace Dance Floor: Replace current dance floor with sprung dance floor for weekly
classes and events.

3. Electrical Upgrade and Maintenance: Electrical Panel, Wiring and energy efficient
lighting Upgrades. Bring the building's electrical system up to date including an electrical
plan with upgrades.

4. New Energy Efficient Equipment: Upgrade sound and lighting equipment for energy
efficiency and improved function·

5. Repair Office Floors and Walls: Replace flooring and damaged drywall.

Exterior Improvements:

1. Solar Panel Upgrade: Upgrade and repair current solar panels.

2. Replace Exterior Lights: Improve exterior lighting to enhance safety and security
during evening events.

3. Outdoor Classroom Enhancement: Signage for learning for native and Ethnobotany
gardens. Planning and consultation for native garden at the back of the building.

EXHIBIT F-1
Tenant Capital Improvements


