CITY OF SAN DIEGO
SUBLEASE

THIS CITY OF SAN DIEGO SUBLEASE (“Sublease™) is entered into by and between THE CITY OF
SAN DIEGO, a California municipal corporation (“CITY”), and MENTAL HEALTH SYSTEMS, INC.,
a California corporation (“SUBLESSEE™), to be effective when signed by the parties and approved by the
San Diego City Attorney (“Effective Date™).

Recitals

The San Diego Housing Commission (“Housing Commission™) administers the agreements for the
City’s Homeless Shelters and Services Programs based on a Memorandum of Understanding
between the Housing Commission and the CITY that first took effect on July 1, 2010 (“MOU”).

The CITY and Housing Commission entered into a First Amendment to the MOU attached hereto
as Exhibit A (“First Amendment”) to agree to work together to provide for the operation of a
transitional storage center to provide secure, protected space for homeless individuals in the City of
San Diego to store their personal belongings on an ongoing basis, and have access to their belongings
during hours of operation (“Transitional Storage Center”) at the Premises (defined below).

The Housing Commission entered into an agreement with SUBLESSEE to operate the Transitional
Storage Center (“Storage Center Operation Agreement”) on terms and conditions as set forth in the
Storage Center Operation Agreement, which is attached hereto as Exhibit B.

CITY, as lessee, and Debolt, Derrick, McFarland Properties, LLC, a California limited liability
company, as lessor, entered into that certain lease on file with the Office of the City Clerk as
Document No. RR 311627 and attached hereto as Exhibit C ("Primary Lease") for the operation of
the Transitional Storage Center at the Premises.

'CITY now desires to sublease the Premises to SUBLESSEE in accordance with the terms and

conditions of this Sublease,

The term of this Sublease is coterminous with the term of the Storage Center Operation Agreement,
as may be amended and extended from time to time.

NOW, THEREFORE, FOR VALUABLE CONSIDERATION, the sufficiency of which is acknowledged,
and in consideration of the foregoing facts and circumstances, the parties agree as follows:

1.

Subleased Premises. CITY Subleases to SUBLESSEE and SUBLESSEE Subleases from CITY the
warchouse building located at 116 South 20th Street, San Diego, California, 92113 (the “Premises™),
containing an approximately 22,000 square feet single story building of which is more particularly
depicted in Exhibit B Premises attached hereto. The Premises has not been surveyed; CITY and
SUBLESSEE have agreed to approximate square footage; and any deviation between approximate
and actual square footage of the Premises shall not cause any reduction or change in rent or
consideration due under this Sublease.
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Allowed Uses. SUBLESSEE may use the Premises solely and exclusively for the purpose of the
management and operation of a transitional storage center for the personal property of homeless
individuals and such other related or incidental purposes as may be first approved in writing by
CITY, and for no other purposes whatsoever (the “Allowed Uses™).

. Term. The initial term of this Sublease shall commence on May 14, 2018 (“Commencement Date”)
and shall expire on March 31, 2019 (“Term”) unless otherwise sooner terminated in accordance with
the provisions of this Sublease. CITY may, in its sole discretion, extend the Term of this Sublease
for two (2) additional one (1) year periods.

. Condition Precedent. SUBLESSEE and the Housing Commission entered into the Storage Center
Operation Agreement. SUBLESSEE must comply with all terms and conditions of the Storage
Center Operation Agreement. SUBLESSEE’s compliance with all its obligations in the Storage
Center Operation Agreement is a condition precedent to CITY’s obligations in this Sublease.

Termination. In the event that the Housing Commission or the Housing Authority of the City of San
Diego (“Housing Authority”) notifies the CITY of its intent to cancel or terminate the Storage Center
Operation Agreement, CITY may terminate this Sublease on thirty (30) days’ written notice to the
SUBLESSEE, the effective date of termination being the 30th day of said written notice with no
further action required by either party. This right to terminate is in addition to the other rights of the
CITY to terminate or cancel this Sublease as set forth in this Sublease.

Rent.

a. Base Rent. SUBLESSEE shall pay no base rent for the Term of the Sublease. The consideration
for the Sublease is SUBLESSEE’s management and operation of the transitional storage center
in accordance with the Storage Center Operation Agreement between SUBLESSEE and Housing
Commission,

Place of Payment. All amounts due under this Sublease shall be made payable to “City Treasurer”
and delivered to the Office of the City Treasurer, Civic Center Plaza Building, 1200 Third Avenue,
First Floor, San Diego, CA 92101, or mailed with an invoice to:

THE CITY OF SAN DIEGO
Office of the City Treasurer
P.O. Box 129030

San Diego, CA 92112-9030

Delinquent Payments. If SUBLESSEE fails to pay rent when due, SUBLESSEE shall pay, in
addition to the unpaid rent, five percent (5%) of the delinquent rent which shall be additional Rent.
If the rent is still unpaid after fifteen (15) days past due, SUBLESSEE shall pay an additional five
percent (5%) (being a total ten percent (10%)), which is agreed by the parties to be appropriate to
compensate CITY for the cost of servicing the delinquent account, and shall be additional rent. In
no event shall the charge for late payments of rent be less than Twenty-Five Dollars ($25). After
thirty (30) days past due, unpaid amounts due CITY under this Sublease may be referred to the San
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Diego City Treasurer for collection, and shall be subject to San Diego Municipal Code
section 22.1707, as may be amended from time to time. SUBLESSEE shall pay to CITY any
collection-referral fee and all other fees and charges plus interest as may then be charged by the San
Diego City Treasurer under authority of the San Diego Municipal Code. Acceptance of late charges
and any portion of the late payment by CITY shall neither constitute a waiver of SUBLESSEE’s
default with respect to late payment nor prevent CITY from exercising any other rights and remedies
available at law or in equity. As required by law, SUBLESSEE is hereby notified that a negative
credit report may be submitted to a credit reporting agency if amounts due CITY are not paid when

due.

Default and Remedies.

a. Défault. SUBLESSEE shall be in default of this Sublease if any of the following occurs:

i.

ii.

iii.

iv.

Vi,

SUBLESSEE fails to make any payment required under this Sublease when due;

SUBLESSEE breaches any of its obligations under this Sublease, other than those requiring
payment to CITY, and fails to correct the breach within thirty (30) days following written
notice thereof from CITY, or if not curable within thirty (30) days, faiis to commence to
correct the breach within thirty (30) days and diligently pursue the cure to completion;

SUBLESSEE voluntarily files or involuntarily has filed against it any petition under any
bankruptcy or insolvency act or law, and such proceeding is not dismissed within sixty (60)
days thereafter;

SUBLESSEE is adjudicated a bankrupt;

SUBLESSEE makes a general assignment for the benefit of creditors; or

SUBLESSEE uses the Premises for any unauthorized purpose.

b. Remedies. Upon SUBLESSEE default, CITY may, at its option, either terminate this Sublease
upon three (3) days prior notice delivered to SUBLESSEE (or any person claiming rights
through SUBLESSEE),or deliver to SUBLESSEE (or any person claiming rights through
SUBLESSEE) a thirty (30)-day written “Notice of Intent to Terminate” this Sublease. If CITY
delivers such a “Notice of Intent to Terminate” and SUBLESSEE (or the persons claiming
rights through SUBLESSEE) does not cure the default within the thirty-day period, CITY may,
upon three (3) days prior notice delivered to SUBLESSEE (or any person claiming rights
through SUBLESSEE) terminate this Sublease and all rights of SUBLESSEE (and/or each
person claiming rights through SUBLESSEE) to the Premises or to possession of the Premises.
Upon termination, CITY may enter and take possession of the Premises, and may recover from
SUBLESSEE the sum of:

i

the worth at the time of award of any unpaid rent that was due at the time of termination;
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10.

ii.  the worth at the time of award of the amount by which the unpaid rent that would have
been earned after termination until the time of award exceeds the amount of rental loss, if
any, that SUBLESSEE affirmatively proves could have been reasonably avoided;

iii.  the worth at the time of award of the amount by which the unpaid rent for the balance of
the Term after the time of award exceeds the amount of rental loss, if any, that
SUBLESSEE affirmatively proves could be reasonably avoided;

iv.  any other amount necessary to compensate CITY for all the detriment proximately caused
by SUBLESSEE’s breach and default, or that in the ordinary course of things, would be
likely to result; and

v.  all other amounts in addition to or in licu of those previously stated as may be permitted at
law or in equity.

As used in clauses (a) and (b), above, the "worth at the time of award" is computed by allowing
interest at the rate of ten percent (10%) per annum. As used in clause (c), above, the "worth at the
time of award" is computed by discounting that amount at the discount rate of the Federal Reserve
Bank of San Francisco at the time of award plus two percent (2%). As used in this section, the term
“rent" shall include rent and any and all other amounts payable by SUBLESSEE under this Sublease.

¢.  Abandonment by SUBLESSEE. If SUBLESSEE abandons the Premises, this Sublease shall
continue in effect as long as CITY does not terminate this Sublease, and CITY may enforce all
of its rights and remedies under this Sublease, including without limitation the right to recover
rent as it becomes due, plus damages,

d.  Waiver. Any waiver by CITY of a breach or default by SUBLESSEE shall not be a waiver of
any other breach or default. No waiver shall be valid and binding unless in writing and
executed by CITY. CITY s delay or failure to enforce a right or remedy shall not be a waiver
of that or any other right or remedy under this Sublease. The enforcement of a particular right
or remedy for a breach or default shall not waive any other right or remedy for the same breach
or default, or for any other or later breach or default. CITY’s acceptance of any rents shall not
be a waiver of any default preceding such payment. SUBLESSEE acknowledges that any
failure by CITY to discover a breach or default, or take prompt action to require the cure of
any breach or default, shall not result in an equitable estoppel, but CITY shall at all times, have
the legal right to require the cure of any breach or default. CITY’s acceptance of a partial
payment of rent shall not constitute a waiver of the balance of the rent payment due.

Unauthorized Use Charge. SUBLESSEE shall pay CITY one hundred (100%) of the gross receipts
from any use of the Premises that is not allowed by this Sublease, regardless of any related penalties
charged SUBLESSEE by competent governmental authorities. Such unauthorized use charge shall
be payable to CITY within thirty (30) days after SUBLESSEE receives such gross receipts. No
unauthorized use charges shall satisfy or credit against any other rent obligations of SUBLESSEE
under this Sublease. The unauthorized use charge shall otherwise be considered “rent” under this
Sublease, and shall be subject to all costs and penalties for delinquent payments hereunder. The
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11.

12.

13.

14.

15.

existence of such unauthorized use charge and CITY’s acceptance thereof shall not constitute
authorization for the use in question, and shall not waive any of CITY’s rights under this Sublease.

Conduct of SUBLESSEE. SUBLESSEE and its employees shall at all times conduct themselves in
a professional, creditable, and competent manner. SUBLESSEE shall comply with all permitting
requirements. SUBLESSEE shall thoroughly train all employees in their duties, all requirements of
this Sublease, and all applicable rules and regulations of CITY.

Governmental Approvals. By entering into this Sublease, neither CITY nor CITY’s City Council is
obligating itself to SUBLESSEE or to any governmental agent, board, commission or agency with
regard to any other discretionary action relating to SUBLESSEE’s occupancy, use, development,
maintenance or restoration of the Premises. “Discretionary action” includes without limitation re-
zonings, variances, environmental clearances and all other required governmental approvals.

CITY’s Consent, Discretion. CITY’s consent or approval under this Sublease shall mean the written
consent or approval of CITY’s Mayor, or his or her designee (“Mayor™), unless otherwise expressly
provided herein or required by law. CITY's discretionary acts hereunder shall be made in the
Mayor’s discretion, unless otherwise expressly provided or required by law.

Assignment and Subletting. SUBLESSEE shali not assign this Sublease or any interest in this
Sublease, and shall not sublet the Premises or any part of the Premises, or grant any license or other
right or appurtenant privilege to the Premises, or permit any other person, except SUBLESSEE’s
employees, agents, and guests, to use or occupy the Premises or any part of the Premises, without
CITY’s prior written consent. Any such consent shall not be deemed a consent to any subsequent
assignment, subletting, occupation, or use by another person. Neither this Sublease nor any interest
in it shall be assignable, as to SUBLESSEE's interest, by operation of law, without CITY’s written
consent. “Assignment” shall include without limitation the transfer of any interest in this Sublease
and, if SUBLESSEE is other than a natural person, the transfer of a controlling interest in
SUBLESSEE or any of SUBLESSEE’s general partners, principals, or controlling shareholders.

a. Consent Conditions. CITY may require, as a condition to consenting to any assignment, sublease
or other grant of rights related to the use and occupancy of the Premises, that this Sublease be
revised to comply with then-current CITY Sublease provisions, and that the assignment, sublease
or other grant of rights be subject and subordinate to each and every provision of this Sublease.

b. Charter Section 225. Pursuant to San Diego City Charter section 225, SUBLESSEE and each
of its subtenants and assignees shall make a full and complete disclosure of the name and identity
of any and all persons directly or indirectly involved in this Sublease and the Premises, and the
precise nature of all interests of all persons therein. Pursuant to City Charter Section 225, every
person or entity which will have an interest in this Sublease or the Premises must be reviewed
and approved by CITY.

No Holdover. SUBLESSEE has no right to retain possession of the Premises or any part thereof
beyond the expiration or earlier termination of this Sublease without prior written consent by the
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16.

17.

18.

19.

20.

21.

CITY. If SUBLESSEE continues to occupy the Premises after the expiration or earlier termination
of this Sublease, such occupancy shall neither constitute a renewal or extension of this Sublease, nor
give SUBLESSEE any rights in or to the Premises. If SUBLESSEE continues to occupy the
Premises after the expiration or earlier termination of this Sublease, the Base Rent shall be at One
Hundred Fifty Percent (150%) of the previous month’s base rent under the Primary Lease. CITY’s
acceptance of such rent shall neither constitute a renewal or extension of the license, nor give
SUBLESSEE any rights in or to the Premises.

Surrender of Premises. Upon the expiration or earlier termination of this Sublease, SUBLESSEE
shall vacate the Premises and surrender them to CITY free and clear of all liens and encumbrances,
and in a decent, safe, and sanitary condition, reasonable wear and tear excepted. At any time after
the expiration or earlier termination of this Sublease, SUBLESSEE shall execute, acknowledge, and
deliver to CITY, within thirty (30) days after CITY’s demand, a valid and recordable quitclaim deed
covering all of the Premises. If SUBLESSEE fails or refuses to deliver the required quitclaim deed,
CITY may prepare and record a notice reciting SUBLESSEE’s failure to perform this Sublease
provision, and the notice shall be deemed conclusive evidence of the termination of this Sublease
and all of SUBLESSEE’s rights in and to the Premises.

Restoration of Premises. Except as otherwise provided in this Sublease, prior to the expiration or as
soon as practicable after termination of this Sublease, SUBLESSEE shall restore the Premises to
their condition on the Effective Date, normal wear and tear excepted. Any restoration work requires
CITY review and approval.

Superior Interests. This Sublease is subject to all liens, encumbrances, covenants, conditions,
restrictions, reservations, contracts, agreements and licenses, easements and rights-of-way
pertaining to the Premises, whether or not of record. SUBLESSEE shall obtain all licenses and
agreements from such third parties as may be or become necessary or reasonably advisable to allow
its use of the Premises, relative to any such superior interest. If SUBLESSEE’s use of the Premises
is or becomes inconsistent or incompatible with a preexisting, superior interest, SUBLESSEE shall
take such actions and pay all costs and expenses necessary to remove such inconsistency or
incompatibility to the satisfaction of the holder of the superior interest.

Maintenance of the Premises. SUBLESSEE shall, at SUBLESSEE’s sole cost and expense and to
CITY’s satisfaction, maintain the Premises in good order and repair and in a safe, healthy and
sanitary condition at all times during the Term. CITY shall not be required to make any
improvements or repairs to the Premises. SUBLESSEE shall keep the Premises free and clear of
rubbish, debris and litter at all times.

Trash and Refuse. SUBLESSEE must, at its sole cost and expense, provide containers on the
Premises to receive trash and refuse generated on the Premises. Refuse containers shall not be
located outside the Premises. Such containers shall be covered and emptied regularly enough to
prevent them from overflowing or creating unhealthful, unsightly, or unsanitary conditions.

Inspection. CITY may at all times enter and inspect the Premises.
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22. Improvements/Alterations. Except as otherwise provided in this Sublease, SUBLESSEE shall not

23,

construct any improvements, structures or installations on the Premises, and shall not alter the
Premises without the express written consent of CITY. Except as required by law, CITY shall not
be obligated to make any repair or assume any expense for any improvements or alterations to the
Premises.

Improvements and Personal Property.

a. Improvements. Upon expiration or termination of this Sublease, SUBLESSEE shall remove any
and all improvements, fixtures, structures and installations or additions to the Premises that were
solely constructed or installed on the Premises by SUBLESSEE (“SUBLESSEE
Improvements”). Any restoration work requires CITY review and approval. SUBLESSEE shall,
at SUBLESSEE’s sole cost and expense, remove all SUBLESSEE Improvements as soon as
practicable, but in no event later than sixty (60) days after the expiration or earlier termination
of this Sublease. SUBLESSEE, at its sole cost and expense, shall be responsible for the repair
of any and all damage resulting from the removal of SUBLESSEE Improvements as required by
this Sublease. If SUBLESSEE fails to remove SUBLESSEE Improvements as required, CITY
may, at its option, remove them at SUBLESSEE's sole cost and expense. Notwithstanding the
foregoing, CITY may, upon notice to SUBLESSEE at termination or at any time prior to the
expiration of the Term, elect to assume ownership of all or any SUBLESSEE Improvements as
of the expiration or earlier termination of this Sublease, at no cost to CITY. If CITY elects to
assume ownership of all or any SUBLESSEE Improvements, SUBLESSEE shall honor such
assumption and execute and deliver all necessary and appropriate documents, materials and other
items reasonably needed to effect such transfer of ownership to CITY.

b. Personal Property. SUBLESSEE shall remove from the Premises all SUBLESSEE-owned
machines, appliances, equipment, trade fixtures and other items of personal property upon the
expiration of the Term, or as soon as practicable after termination, but in no event later than
thirty (30) days after the expiration or earlier termination of this Sublease. Any such items which
SUBLESSEE fails to so remove shall be deemed abandoned and become CITYs property free
of all claims and liens, or CITY may, at its option, remove such items at SUBLESSEE’s sole
cost and expense. SUBLESSEE, at its sole cost and expense, shall be responsible for the repair
of any and all damage resulting from the removal of its personal property from the Premises.

¢. Post-Sublease License. CITY grants permission to SUBLESSEE to enter upon and occupy the
Premises after the expiration or earlier termination of this Sublease solely for the purpose of
removing SUBLESSEE Improvements and SUBLESSEE's personal property as provided by
this Sublease. This provision shall survive the expiration or earlier termination of this Sublease.

d. Late Removal. Notwithstanding any provision of this Sublease to the contrary, SUBLESSEE
shall pay rent to CITY for any period of time after the expiration or termination of this Sublease
needed to remove SUBLESSEE Improvements or personal property as required by this Sublease,
whether by CITY or SUBLESSEE. Such rent shall be calculated on a per diem basis using the
rental rate in effect just prior to the expiration or termination of this Sublease.
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e. CITY’s Right to Acquire Personal Property. If SUBLESSEE wants to dispose of any of its
personal property used in its operations on the Premises upon expiration or termination of this

Sublease, CITY shall have the first right to acquire such personal property.

24. Insurance. SUBLESSEE shall obtain and maintain throughout the Term, at its sole cost and expense,
all insurance required by this Sublease and the Primary Lease. SUBLESSEE s liabilities under this
Sublease, including without limitation SUBLESSEE’s indemnity obligations, shall not be deemed
limited in any way to the insurance coverage required herein. SUBLESSEE’s maintenance of the
required insurance coverage is a material consideration for this Sublease. Notwithstanding any
provision of this Sublease to the contrary, if SUBLESSEE fails to maintain or renew the insurance
coverage required herein, or fails to deliver evidence of same to CITY, SUBLESSEE shall be in
default of this Sublease. SUBLESSEE shall not modify any policy or endorsement thereto which
increases CITY's exposure to loss. SUBLESSEE shall obtain and deliver to CITY’s Real Estate
Assets Department a current certificate of insurance and relevant endorsements for (and subject to
CITY’s written approval of same):

i. Commercial General Liability Insurance (“CGL”) written on an ISO Occurrence Jorm
CG 00 01 07 98 or an equivalent form providing coverage at least as broad which shall
cover liability arising from any and all personal injury, including death, and property
damage with limits of at least One Million Dollars ($1,000,000) per occurrence, subject
to an annual aggregate of at least Two Million Dollars ($2,000,000). There shall be no
endorsement or modification of the CGL limiting the scope of coverage for either
insured vs. insured claims or contractual liability. All defense costs shall be outside the
limits of the policy; and

ii. Workers’ Compensation Insurance, as required by applicable laws, for all of
SUBLESSEE’s employees who are subject to this Sublease, with employers® liability
coverage with a limit of at least One Million Dollars ($1,000,000), and an endorsement
that the insurer waives the right of subrogation against The City of San Diego and its
elected officials, officers, employees, representatives and agents.

a. Additional Insureds. To the fullest extent allowed by law, including without limitation
California Insurance Code section 11580.04, each policy must be endorsed to include as an
insured “Debolt, Derrick, McFarland Properties, LLC” and “The City of San Diego and its
elected officials, officers, employees, representatives and agents™ with respect to liability arising
out of: (a) ongoing operations performed by SUBLESSEE or on SUBLESSEE’s behalf; (b)
SUBLESSEE’s products; (c) SUBLESSEE’s work, including without limitation
SUBLESSEE'’s completed operations performed by SUBLESSEE or on SUBLESSEE’s behalf:
or (d) the Premises.

b.  Primary and Non-Contributory. Each policy must be endorsed to provide that the insurance
afforded by Commercial General Liability policies is primary to any insurance or self-
insurance of The City of San Diego and its elected officials, officers, employees,
representatives and agents as respects operations of the named insured. Any insurance
maintained by The City of San Diego and its elected officials, officers, employees,
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representatives and agents shall be in excess of SUBLESSEE’s insurance and shall not
contribute to it.

Severability of Interest. Each policy must be endorsed to provide that SUBLESSEE’s
insurance shall apply separately to each insured against whom claim is made or suit is bought,
except with respect to the limits of the insurer’s liability and shall provide cross-liability
coverage.

Qualified Insurer(s). Except for the State Compensation Insurance Fund, all insurance required
by this Sublease shall only be carried by insurance companies with a rating of at least “A-, VI”
by A.M. Best Company that are authorized by the California Insurance Commissioner to do
business in the State of California, and that have been approved by CITY. CITY may accept
insurance provided by non-admitted, “surplus lines” carriers only if the carrier is authorized to
do business in the State of California and is included on the List of Eligible Surplus Lines
Insurers (i.e., the LESLI list). All policies of insurance carried by non-admitted carriers shall
be subject to all of the requirements for policies of insurance provided by admitted carriers
described herein. Each insurer shall be subject to CITY’s approval in each instance.

Deductibles/Retentions. All deductibles and self-insured retentions on any insurance policy
are the sole responsibility of SUBLESSEE and must be disclosed and acceptable to CITY at
the time evidence of insurance is provided.

Continuity of Coverage. All policies shall be in effect on or before the first day of the Term,
except "course of construction fire insurance" shall be in force on commencement of all
authorized construction, and full applicable fire insurance coverage shall be effective upon
completion of each insurable improvement. The policies shall be kept in force for the duration
of the Term. At least thirty (30) days prior to the expiration of each insurance policy,
SUBLESSEE shall furnish a certificate(s) showing that a new or extended policy has been
obtained which meets the requirements of this Sublease. SUBLESSEE shall provide proof of
continuing insurance at least annually during the Term and otherwise upon CITY s request. If
insurance lapses or is discontinued for any reason, SUBLESSEE shall immediately notify
CITY and shall immediately obtain replacement insurance as soon as possible.

Modification. To assure protection from and against the kind and extent of risk existing with
the Allowed Uses or the Premises, CITY, at its discretion, may require the revision of amounts
and coverage at any time during the Term by giving SUBLESSEE thirty (30) days prior written
notice. SUBLESSEE shall also obtain any additional insurance required by CITY for new
improvements, changed circumstances or CITY’s reasonable re-evaluation of risk levels
related to the Allowed Uses or the Premises.

Accident Reports. SUBLESSEE shall immediately report to CITY any accident causing
property damage or injury to persons on the Premises or otherwise related to the Allowed Uses.
Such report shall contain the names and addresses of the involved patties, a statement of the
circumstances, the date and hour of the accident, the names and addresses of any witnesses,
and other pertinent information.
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25.

26.

27.

28.

29.

I Causes of Loss - Special Form Property Insurance. SUBLESSEE shall obtain and maintain,
at its sole cost, Causes of Loss - Special Form Property Insurance on all of SUBLESSEE’s

insurable property related to the Allowed Uses or the Premises in an amount to cover 100
percent (100%) of the replacement cost. SUBLESSEE shall deliver to CITY a certificate of
such insurance.

Indemnification and Hold Harmless. SUBLESSEE shall protect, defend, indemnify and hold CITY
and its elected officials, officers, employees, representatives and agents harmless from and against
any and all claims asserted or liability established for damages or injuries to any person or property,
including injury to SUBLESSEE’s officers, employees, invitees, guests, agents or contractors, which
arise out of or are in any manner directly or indirectly connected with this Sublease or
SUBLESSEE’s occupancy, use, development, maintenance or restoration of the Premises, and all
expenses of investigating and defending against same, including without limitation attorney fees and
costs; provided, however, that SUBLESSEE’s duty to indemnify and hold harmless shall not include
any established liability arising from the sole negligence or intentional misconduct of CITY and its
elected officials, officers, employees, representatives and agents. CITY may, at its election, conduct
the defense or participate in the defense of any claim related in any way to this indemnification. If
CITY chooses at its own election to conduct its own defense, participate in its own defense, or obtain
independent legal counsel in defense of any claim related to this indemnification, SUBLESSEE shall
pay all reasonable costs related thereto, including without limitation reasonable attorney fees and
costs.

Compliance with Laws. SUBLESSEE shall at all times in its use, occupancy, and maintenance of
the Premises comply with all applicable laws, rules and regulations and direction by competent
governmental authorities, and all at SUBLESSEE'’s sole cost and expense. At least annually,
SUBLESSEE shall deliver to City copies of all documentary evidence of such compliance received
by or otherwise available to SUBLESSEE (e.g., validation of periodic inspection of SUBLESSEE’s
fire-suppression equipment in the Premises).

California Public Records Act. CITY shall determine, in its sole discretion, whether this Sublease
or any information provided by SUBLESSEE pursuant to this Sublease is or is not a public record
subject to disclosure under the California Public Records Act. SUBLESSEE shall hold CITY and
its elected officials, officers and employees harmless for CITYs disclosure of any such information
in response to a request for information under the CPRA.

No Discrimination. SUBLESSEE shall not discriminate in any manner against any person on
account of race, color, religion, gender, gender identity, gender expression, sexual orientation,
medical status, national origin, age, marital status or disability in SUBLESSEE’s use of the Premises,
including without limitation the provision of goods, services, facilities, privileges, advantages and
accommodations, and the hiring and retention of employees and contractors.

Equal Opportunity. SUBLESSEE shall comply with Title VII of the Civil Rights Act of 1964, as
amended; Executive Orders 11246, 11375 and 12086; the California Fair Employment Practices
Act; and all other related and applicable federal and state laws and regulations. SUBLESSEE shall
not discriminate against any employee or applicant for employment based on race, religion, color,
ancestry, age, gender, sexual orientation, disability, medical condition or place of birth,
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30.

31

SUBLESSEE shall cause the foregoing provisions to be inserted in all of SUBLESSEE's contracts
for work related to this Sublease so that such provisions will be binding upon each of SUBLESSEE’s
contractors. SUBLESSEE shall fully cooperate with any investigation conducted by CITY pursuant
to CITY’s Nondiscrimination in Contracting Ordinance (i.e., San Diego Municipal Code sections
22.3501-22.3517, as amended from time to time), and upon CITY’s request SUBLESSEE shall
submit a current Workforce Report. SUBLESSEE acknowledges that failure to comply with the
requirements of this section and/or submitting false information in response to these requirements
may result in termination of this Sublease and debarment from participating in CITY contracts for a
period of not less than one (1) year.

Equal Benefits. SUBLESSEE shall comply with San Diego Municipal Code sections 22.4301-
22.4308, which require applicable parties to offer the same employment benefits to employees with
spouses and employees with domestic partners. SUBLESSEE shall certify that it will maintain such
equal benefits throughout the term of this Sublease. SUBLESSEE’s failure to maintain equal
benefits shall be a material breach of this Sublease.

Disabled Access Compliance. SUBLESSEE shall comply with Title 24 of the California Code of
Regulations (i.e., the “California Building Code™); the Americans with Disabilities Act of 1990
(“ADA™); and all other applicable state and federal laws and regulations enacted protecting the rights
of people with disabilities. SUBLESSEE’s compliance shall include without limitation the
following: :

a. SUBLESSEE shall not discriminate against qualified persons with disabilities in any aspects of
employment, including recruitment, hiring, promotions, conditions and privileges of
employment, training, compensation, benefits, discipline, layoffs and termination of
employment;

b. No qualified individual with a disability may be excluded on the basis of disability from
participation in, or be denied the benefits of, services, programs or activities of SUBLESSEE;

c. SUBLESSEE shall post a statement addressing the requirements of the ADA in a prominent
place at the work site;

d. Where required by law, SUBLESSEE shall, at SUBLESSEE’s sole cost and in conformance
with all applicable building codes and accessibility regulations, comply with applicable disabled-
access requirements by making accessible any areas of the Premises which deny access to
disabled persons; and

e. SUBLESSEE shall include language in each sublicense agreement, if any, indicating the
sublicensee’s agreement to abide by the foregoing provisions.

' SUBLESSEE and each of its sublicensees shall be individually responsible for their own ADA

compliance program. SUBLESSEE’s failure to comply with the above requirements and/or
submitting false information in response to those requirements shall be a default under this Sublease.
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32.

33.

34.

35.

36.

37.

38.

Accessibility Assessment. In accordance with California Civil Code section 1938, CITY hereby
states that the Premises have not been inspected by a Certified Access Specialist (CASp).

Further, pursuant to California Civil Code section 1938(e), CITY is required to state: “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 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.”

Drug-Free Workplace. SUBLESSEE shall comply with CITY’s Drug-Free Workplace requirements
set forth in Council Policy 100-17, adopted by San Diego Resolution R-277952 and incorporated
into this Sublease by this reference.

CITY Employee Participation Policy. CITY may unilaterally and immediately terminate this
Sublease if SUBLESSEE employs an individual who, within the twelve (12) months immediately
preceding such employment did, in their capacity as a CITY officer or employee, participate in
negotiations with or otherwise have an influence on a recommendation made to the San Diego City
Council related to the selection of SUBLESSEE for this Sublease. It is not the intent of this policy
that these provisions apply to members of the City Council.

Local Business and Employment. SUBLESSEE acknowledges that CITY seeks to promote
employment and business opportunities for local residents and firms in all CITY contracts. For work
associated with this Sublease and to the extent legally possible, SUBLESSEE shall use its best efforts
to solicit applications for employment and bids and proposals for contracts from local residents and
firms as opportunities occur. SUBLESSEE shall use its best efforts to hire qualified local residents
and firms whenever practicable.

Sublessee’s Risk. SUBLESSEE shall bear all risks and liability arising out of or in any manner
directly or indirectly connected with SUBLESSEE’s use or occupancy of the Premises and any
damages to the improvements on, under or in the vicinity of the Premises resulting directly or
indirectly thereby.

No Nuisance. SUBLESSEE shall not use the Premises in any manner which creates a nuisance or
unreasonably disturbs the quiet enjoyment of persons in and to the surrounding area.

Signs. SUBLESSEE shall not erect or display any banners, pennants, flags, posters, signs, menu
boards, decorations, marquees, awnings or similar devices or advertising without CITY’s prior
written consent. If any such unauthorized item is found on the Premises, SUBLESSEE shall remove
the item at its expense within twenty-four (24) hours after notice by CITY, or CITY may summarily
thereafter remove the item at SUBLESSEE’s cost.
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40.

4].

42.

Encumbrances. SUBLESSEE shall keep the Premises and the property of which it is a part free
from all encumbrances and liens of any nature which arise out of or are in any manner directly or
indirectly connected with this Sublease or SUBLESSEE’s use or occupancy of the Premises.
SUBLESSEE shall protect, defend, indemnify and hold CITY harmless from and against any and
all such encumbrances and/or liens, and from and against any claim, liability, cost or expense,
including without limitation all attorney fees and costs, relating to or charged against the property in
connection with such encumbrances and/or liens, including without limitation SUBLESSEE’s
failure or the failure of any contractor or subcontractor hired by SUBLESSEE to pay any person or
persons entitled to lien or encumber the property pursuant to the California Civil Code.

Operating Expenses. SUBLESSEE shall have no obligation to pay real property taxes, base rent,
security deposit rental costs. Notwithstanding the foregoing sentence, SUBLESSEE shall at
SUBLESSEE’s sole cost and expense and to CITY’s satisfaction, maintain and repair the Premises
in accordance with the provisions of this Sublease. SUBLESSEE’S maintenance obligations are
more specifically delineated in the Transitional Storage Center Agreement.

Unavoidable Delay. If the performance of an act required by this Sublease is directly prevented or
delayed by a cause beyond the reasonable control of the party required to perform the act, that party
shall be excused from performing the act for a period equal to the period of the prevention or delay.
This provision shall not apply to obligations to pay rent. The party claiming a delay shall notify the
other party in writing within ten (10) days after the beginning of any claimed delay.

Hazardous Substances. SUBLESSEE shall not allow the illegal installation, storage, utilization,
generation, sale or re of Hazardous Substance or otherwise regulated substances in, on, under or
from the Premises. SUBLESSEE and SUBLESSEE’s agents and contractors shall not install, store,
utilize, generate or sell any Hazardous Substance on the Premises without CITY’s prior written
consent. SUBLESSEE shall, prior to initiating any operations, obtain all required agreements from
applicable regulatory agencies, including without limitation the San Diego County Department of
Environmental Health, local fire agencies, the San Diego County Department of Weights and
Measures, the San Diego County Air Pollution Control District, and the San Diego Regional Water
Quality Control Board. Installing, utilizing, storing, or any other presence of a Hazardous Substance
includes boxes, bags, bottles, drums, cylinders, above or below ground tanks, equipment with tanks,
or any other type of container, equipment or device which holds or incorporates a Hazardous
Substance or hazardous waste.

a. Release. For all purposes of this Sublease, a “release” shall include without limitation any
spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, escaping,
leaching, dumping or otherwise disposing of a hazardous substance.

b. Hazardous Substance. For all purposes of this Sublease, “Hazardous Substance” shall mean any
substance listed by the Environmental Protection Agency or the State of California as a
hazardous substance, and all types of petroleum-related substances and their chemical
constituents.

c. Remediation. If SUBLESSEE’s occupancy, use, development, maintenance or restoration of the
Premises (“SUBLESSEE'’s Operations”) results in a release of a Hazardous Substance,
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SUBLESSEE shall pay all costs of remediation and removal to CITY’s satisfaction for
unrestricted reuse of the Premises, and in accordance with all applicable laws, rules and
regulations of governmental authorities.

- Removal. If SUBLESSEE or SUBLESSEE’s contractor or agent has received approval and
agreements to store, utilize, generate or install, or otherwise bring Hazardous Substances to the
Premises, SUBLESSEE and/or SUBLESSEE’s contractor or agent shall remove all Hazardous
Substances in any type of container, equipment or device from the Premises immediately upon
or prior to the expiration or earlier termination of this Sublease. CITY reserves the right to
conduct inspections of the Premises and/or request documentation demonstrating the legal
removal and/or disposal of the hazardous materials, wastes or other containers, equipment or
devices from the Premises. SUBLESSEE shall be responsible for any and all costs incurred by
CITY to remove any container, equipment or device requiring disposal or removal as required
by this provision.

. Indemnity. SUBLESSEE shall protect, defend, indemnify and hold CITY harmless from any
and all claims, costs and expenses related to environmental liabilities resulting from
SUBLESSEE’s Operations, including without limitation: (i) costs of environmental assessments;
(ii) costs of regulatory remediation oversight; (iii) costs of remediation and removal; (iv) any
necessary CITY response costs; (v) all fines, penalties or fees assessed by any regulatory agency;
(vi) damages for injury to natural resources, SUBLESSEE’s officers, employees, invitees,
guests, agents or contractors, or the public; and (vii) all costs of any health assessments or health
effect studies. :

Notice of Release. If SUBLESSEE knows or has reasonable cause to believe that a Hazardous
Substance has been released on, from or beneath the Premises, SUBLESSEE shall immediately
notify CITY and any appropriate regulatory or reporting agency pursuant to California Code of
Regulations Title 19 and any other applicable laws or regulations. SUBLESSEE shall deliver a
written report thereof to CITY within three (3) days after receipt of the knowledge or cause for
belief and submit any required written reports to regulatory or reporting agencies as required by
regulation or law. If SUBLESSEE knows or has reasonable cause to believe that such substance
is an imminent release or is an imminent substantial danger to public health and safety,
SUBLESSEE shall take all actions necessary to alleviate the danger. SUBLESSEE shall
immediately notify CITY in writing of any violation, notice to comply, or notice of violation
received or the initiation of environmental actions or private suits related to the Premises.

. Environmental Assessment. Upon reasonable cause to believe that SUBLESSEE'’s Operations
resulted in any Hazardous Substance being released on, from or beneath the Premises, CITY
may cause an environmental assessment under regulatory oversight of the suspect area to be
performed by a professional environmental consultant registered with the State of California as
a Professional Engineer, Certified Engineering Geologist or Registered Civil Engineer. The
environmental assessment shall be obtained at SUBLESSEE's sole cost and expense, and shall
establish what, if any, Hazardous Substances have more likely than not been caused by
SUBLESSEE’s Operations on, in, from or under the Premises, and in what quantities. If any
such Hazardous Substances exist in quantities greater than allowed by city, county, state or
federal laws, statutes, ordinances or regulations, or require future restricted re-use of the
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44,

45.

Premises, then the environmental assessment shall include a discussion of such substances with
recommendations for remediation and removal necessary to effect unrestricted re-use and in
compliance with those laws or statutes, and estimates of the cost of such remediation or removal.
SUBLESSEE shall cause, or if SUBLESSEE fails to do so within a reasonable period of time,
as determined by CITY in its sole discretion, then CITY may cause, the remediation and/or
removal recommended in the environmental assessment such that unrestricted re-use of the
Premises and compliance with environmental laws and regulations are achieved, and
SUBLESSEE shall pay all costs and expenses therefor.

Storm Water Pollution Prevention Program. The CITY and SUBLESSEE are committed to the
implementation of controls (best management practices, or BMPs) to manage activities on the
premises in a manner which aids in the protection of the City of San Diego’s precious water
resources. It is the SUBLESSEE’s responsibility to identify and implement an effective combination
of BMPs so as not to cause pollutant discharges to the storm drain system in violation of San Diego
Storm Water Management and Discharge Control Ordinance (San Diego Municipal Code Sections
43.0301 to 43.0312),

Therefore, SUBLESSEE shall, at a minimum, implement and comply, as applicable, with the
Minimum Industrial and Commercial BMPs for industrial and commercial facilities adopted under
the San Diego Municipal Code Section 43.0307(a).

It is ultimately the SUBLESSEE’s responsibility to prevent pollutant discharges to the storm drain
system. Therefore, the SUBLESSEE will identify and implement any additional BMPs that may be
required to avoid the discharge of pollutants to the storm drain system.

Waiver. CITY’s failure to insist upon the strict performance of any of SUBLESSEE’s obligations
under this Sublease, in one or more instance, shall not be construed as a waiver of any such
obligation, and the same shall remain in full force and effect. CITY’s waiver of a default shall not
be a waiver of any other default. Any waiver of a default must be in a writing executed by CITY to
constitute a valid and binding waiver. CITY’s delay or failure to exercise a right or seek a remedy
shall not be deemed a waiver of that or any other right or remedy under this Sublease, at law, or in
equity. The exercise of any particular right or the use of any particular remedy for any default shall
not waive the use of any other right or remedy for the same default or for another or later default.
CITY’s acceptance of any rents shall not be a waiver of any default preceding the rent payment.
CITY’s failure to discover a default or take prompt action to require the cure of any default shall not
result in an equitable estoppel, but CITY may at any and all times require the cure of the default.

Prevailing Wages. By signing this Sublease, SUBLESSEE certifies that it is aware of the wage
provisions described herein and shall comply with such provisions before entering onto the Location
Areas, or allowing any contractors or subcontractors to perform work within the Location Areas.
Pursuant to San Diego Municipal Code section 22.3019, construction, alteration, demolition, repair
and maintenance work performed under this Sublease is subject to State prevailing wage laws. For
construction work performed under this Sublease cumulatively exceeding $25,000 and for alteration,
demolition, repair and maintenance work performed under this Sublease cumulatively exceeding
$15,000, SUBLESSEE and its contractors and subcontractors shall comply with State prevailing
wage laws including, but not limited to, the requirements listed below,
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a. Compliance with Prevailing Wage Requirements. Pursuant to sections 1720 through 1861 of
the California Labor Code, SUBLESSEE, its contractors and subcontractors, shall ensure that all
workers who perform work under this Sublease are paid not less than the prevailing rate of per
diem wages as determined by the Director of the California Department of Industrial Relations
(DIR). This includes work performed during the design and preconstruction phases of
construction including, but not limited to, inspection and land surveying work.

i.  Copies of such prevailing rate of per diem wages are on file at CITY and are available for
inspection to any interested party on request. Copies of the prevailing rate of per diem
wages also may be found at http://www.dir.ca.gov/OPRL/DPreWageDetermination.htm.
SUBLESSEE shall require its contractors and subcontractors to post a copy of the
prevailing rate of per diem wages determination at each job site and shall make them
available to any interested party upon request.

ii.  The wage rates determined by the 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 life of this Sublease. 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 the DIR, such
predetermined wage rate shall become effective on the date following the expiration date
and shall apply to this Sublease in the same manner as if it had been published in said
publication. If the predetermined wage rate refers to one or more additional expiration
dates with additional predetermined wage rates, which expiration dates occur during the
life of this Sublease, each successive predetermined wage rate shall apply to this Sublease
on the date following the expiration date of the previous wage rate. If the last of such
predetermined wage rates expires during the life of this Sublease, such wage rate shall
apply to the balance of the contract.

b. Penalties for Violations. SUBLESSEE and its contractors and its subcontractors shall comply
with California 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.

c. SUBLESSEE and its contractors and subcontractors shall comply with California Labor Code
section 1776, which generally requires keeping accurate payroll records, verifying and certifying
payroll records, and making them available for inspection. SUBLESSEE shall require its
contractors and subcontractors to also comply with section 1776. SUBLESSEE’s contractors
and subcontractors shall submit weekly certified payroll records online via CITY’s web-based
Labor Compliance Program. SUBLESSEE is responsible for ensuring its subcontractors submit
certified payroll records to CITY.

i. In addition to submitting weekly certified payroll role records to CITY, SUBLESSEE’s
contractors and their subcontractors shall also furnish the records specified in Labor Code
section 1776 directly to the Labor Commissioner in the manner required in Labor Code
section 1771.4.
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. Apprentices. SUBLESSEE and its contractors and subcontractors shall comply with California
Labor Code sections 1777.5, 1777.6 and 1777.7 concerning the employment and wages of
apprentices. SUBLESSEE shall be held responsible for the compliance of their contractors and
subcontractors with sections 1777.5, 1777.6 and 1777.7.

. Working Hours. SUBLESSEE and its contractors and subcontractors shall comply with
California Labor Code sections 1810 through 1815, including but not limited to: (i) restrict
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% times the basic
rate of pay; and (ii) specify penalties to be imposed on design professionals 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 California Labor Code sectionsi810 through 1815.

Required Provisions for Subcontracts. SUBLESSEE shall include at a minimum a copy of the
following provisions in any contract they enter into with a contractors or subcontractor:
California Labor Code sections 1771, 177.1, 1775, 1776, 1777.5, 1810, 1813, 1815, 1860 and
1861.

. Labor Code Section 1861 Certification. SUBLESSEE in accordance with California Labor Code
section 3700 is required to secure the payment of compensation of its contractors’ and
subcontractors’ employees and by signing this Sublease, SUBLESSEE certifies that “I am aware
of the provisions of Section 3700 of the California 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
commencing the performance of the work of this Contract.”

- Labor Compliance Program. CITY has its own Labor Compliance Program authorized in August
2011 by the DIR. CITY will notify SUBLESSEE to withhold or cause to be withheld contract
payments when payroll records are delinquent or deemed inadequate by CITY or other
governmental entity, or it has been established after an investigation by CITY or other
governmental entity that underpayment(s) have occurred. For questions or assistance, please
contact CITY’s Equal Opportunity Contracting Department at 619-236-6000.

i. SUBLESSEE’s Contractorsﬁand Subcontractors Registration Requirements. Certain work

performed pursuant to the Sublease is subject to compliance monitoring and enforcement
by the DIR. A contractor or subcontractor shall not be qualified to bid on, be listed in a bid
proposal, subject to the requirements of Section 4104 of the Public Contract Code, or engage
in the performance of any contract for public work, as defined in this chapter of the Labor
Code unless currently registered and qualified to perform the work pursuant to Labor Code
section 1725.5. In accordance with Labor Code section 1771.1(a), “[i]t is not a violation of
this section for an unregistered contractor to submit a bid that is authorized by Section
7029.1 of the Business and Professions Code or by Section 10164 or 2103.5 of the Public
Contract Code, provided the contractor is registered to perform public work pursuant to
Section 1725.5 at the time the contract is awarded.”
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47.

43.

49.

50.

5.

52.

i. A contract entered into with any contractor or subcontractor in violation of Labor Code
section 1771.1(a) shall be subject to cancellation, provided that a contract for public work
shall not be unlawful, void, or voidable solely due to the failure of the awarding body,
SUBLESSEE, contractor, or any subcontractor to comply with the requirements of section
1725.5 of this section.

ii. SUBLESSEE certifies that SUBLESSEE has verified that all contractors or subcontractors
used on this public works project are registered with the DIR in compliance with Labor
Code sections 1771.1 and 1725.5, and SUBLESSEE shall provide proof of registration to
the CITY upon request.

Cumulative Remedies. CITY’s rights and remedies under this Sublease are cumulative and shall
not limit or otherwise waive or deny any of CITY s rights or remedies at law or in equity.

Survival. Any obligation which accrues under this Sublease prior to its expiration or termination
shall survive such expiration or termination.

Joint and Several Liability. If SUBLESSEE is comprised of more than one person or legal entity,
such persons and entities, and each of them, shall be jointly and severally liable for the performance
of each and every obligation of SUBLESSEE under this Sublease.

No Affiliation. Nothing contained in this Sublease shall be deemed or construed to create a
partnership, joint venture or other affiliation between CITY and SUBLESSEE or between CITY and
any other entity or party, or cause CITY to be responsible in any way for the debts or obligations of
SUBLESSEE or any other party or entity.

Entire Agreement. This Sublease constitutes the entire agreement between the parties and
supersedes any and all prior understandings, representations, warranties and agreements between
them pertaining to this Sublease and SUBLESSEE’s occupancy, use, development, maintenance and
restoration of the Premises. Any modification, alteration or amendment of this Sublease shall be in
writing and signed by all the parties hereto.

Counterparts. This Sublease may be executed in one or more counterparts, each of which shall be
deemed to constitute an original, but all of which, when taken together, shall constitute one and the
same instrument.

Notices. Any notice reqhired or agreed to be given under this Sublease shall be in writing and may
be served personally or delivered by United States mail, postage prepaid, and addressed to
SUBLESSEE and to CITY as follows:

SUBLESSEE:

Mental Health Systems, Inc.
Attention: James Callaghan
President and CEO

9465 Farnham Street

San Dtego, California 92123
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54.

(858) 573-2600

THE CITY OF SAN DIEGO

Attention: Director, Real Estate Assets Department
1200 Third Avenue, Suite 1700 (MS 51A)

San Diego, California 92101

(619) 236-6020

Authority to Contract. Each individual executing this Sublease on behalf of another person or legal
entity represents and warrants that they are authorized to execute and deliver this Sublease on behalf
of such person or entity in accordance with duly adopted resolutions or other authorizing actions
which are necessary and proper and under such legal entity’s articles, charter, bylaws or other written
rules of conduct or governing agreement, and that this Sublease is binding upon such person or entity
in accordance with its terms. Each person executing this Sublease on behalf of another person or
legal entity represents and warrants such entity is a valid, qualified corporation, limited liability
company, partnership or other unincorporated association in good standing in its home state and that
such entity is qualified to do business in California.

Acceptance of Premises. By signing this Sublease, SUBLESSEE represents and warrants that it has
independently inspected the Premises and made all tests, investigations and observations necessary
to satisfy itself as to the condition of the Premises and its suitability for the Allowed Uses.
SUBLESSEE further represents and warrants that it is not relying on any representation by CITY as
to the condition of the Premises or its suitability for the Allowed Uses, and that SUBLESSEE is
relying solely on its own and independent inspections, tests, investigations and observations of the
Premises in entering into this Sublease. SUBLESSEE accepts the Premises in their current
condition. SUBLESSEE acknowledges and agrees that unless set forth in this Sublease, CITY has
no obligation to improve, modify, repair, replace, alter, secure, or otherwise develop the Premises at
any time either prior to, on or after the Effective Date. SUBLESSEE shall not hold CITY responsible
for any defects in the Premises. SUBLESSEE accepts and assumes all risk of harm to all persons
and property, including without limitation SUBLESSEE’s employees, from any defects in the
Premises, and shall be solely responsible therefor.

55. Primary Lease. SUBLESSEE by its execution of this Sublease hereby unconditionally

acknowledges and agrees as follows: (a) SUBLESSEE has received a copy of the Primary Lease,
between THE CITY OF SAN DIEGO, as lessee, and DEBOLT, DERRICK, MCFARLAND
PROPERTIES, LLC, as lessor (“MASTER LESSOR™), (b) this Sublease represents a sublease of
CITY s rights in and to the Premises, (c) SUBLESSEE agrees to assume all obligations, covenants,
conditions, and provisions of the Primary Lease which are applicable to the rights subleased, (d)
SUBLESSEE agrees to comply with all of the terms and conditions of the Primary Lease that apply
to the lessee thereunder, and (e) this Sublease and the rights of SUBLESSEE hereunder are in all
respects subject and subordinate to the Primary Lease. If the Primary Lease should terminate for
any reason, this Sublease shall likewise terminate with no liability to the CITY.
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IN WITNESS WHEREQF, this Sublease is executed to be effective as of the Effective Date.

SUBLESSEE:

e (Z é/,é/,éz

“Mental Health Systems, Inc.,{a California corporation

THE CITY OF SAN DIEGO; a California municipal

corporation
By: /

Cybele L/ Thompson, Director
Real Esfate Assets

Approved as to form this 29h day of :(U"‘L , 2018:
MARA W. ELLIOTT, City Attorney
BY: O

Name: _Marco A. Verdugo
Title: Deputy City Attorney

Exhibit A: First Amendment
Exhibit B: Storage Center Operation Agreement
Exhibit C: Primary Lease

Exnoit D! Premines
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FIRST AMENDMENT TO

MEMORANDUM OF UNDERSTANDING
BETWEEN THE CITY OF SAN DIEGO AND

THE SAN DIEGO HOUSING COMMISSION
FOR THE PROVISION OF TEMPORARY BRIDGE SHELTERS

This First Amendment to the Memorandum of Understanding between the City of San Diego
and the San Diego Housing Commission for the Provision of Temporary Bridge Shelters (“First
Amendment”) is dated as of ", and is entered into by and between the SAN DIEGO
HOUSING COMMISSION, a public agency ("Commission") and the CITY OF SAN DIEGO,
a municipal corporation ("City"), hereinafter referred to as the "Parties" and each, as a "Party,"
shall become effective upon signature of both Parties.

RECITALS

WHEREAS, the Parties entered into that certain Memorandum of Understanding
Between the City of San Diego and the San Diego Housing Commission for the Provision of
Temporary Bridge Shelters, dated as of December 13, 2017 (“MOU™); and

WHEREAS, the Commission and City desire to extend the scope of the MOU to include
the provision of Temporary Storage Center services at the site located at 116 S 20" Street in the
City of San Diego (“Premises™);

WHEREAS, the term for the operation of the Temporary Storage Center which shall be
primarily dealt with in this First Amendment shall run separate and apart from the Temporary
Bridge Shelter program as set forth in the MOU, which was and is dealt with primarily in the
original MOU; each program shall be treated separately when exercxsmg options or providing
funding for each program,;

NOW THEREFORE, the City and Commission agree as follows:

1. Incorporation of Recitals. The Recitals set forth above are true and correct and are
incorporated into this First Amendment by this reference, as though fully set forth in
this First Amendment.

2. Article VII. Temporary Storage Center. The Parties agree to amend the MOU to include .
Article VII Temporary Storage Center as set forth herein:

VII. Temporary Storage Center. The Parties agree to work together as set forth herein
to provide for the operation of a Temporary Storage Center located at 116 S 20" Street
in the City of San Diego (“Center”).




A. Commission Responsibilities:

The Commission shall be responsible for the general management, administration,
and oversight of the Center as defined herein, and as further defined within the
applicable subcontractor agreement, once executed. Commission shall also be
responsible for advancing funds to the City for base rent and operating expenses for
the Premises, where funding is available, not to exceed the amounts that are
appropriated by the Housing Authority of the City of San Diego (“Housing
Authority”) Board of Commissioners. Any responsibilities set forth in Section B
(“City Responsibilities”) below shall be explicitly excluded from Commission’s
responsibilities.

- The Commission’s responsibilities relating to the Center include the following:

1. Administration and Oversight of the Center. Commission shall:

a. Monitor all agreements relating to the operation of the Center, including
agreements with the Center operator, and any agreements for
construction for initial tenant improvements and ADA related upgrades.

b. Document outcomes for the Center, as defined within the applicable
agreements.

c. Notify City staff responsible for this program of any public meetings
regarding the Commission’s activities relating to the MOU, as amended,
with sufficient time to allow the City to identify a representative to
appear on its behalf at any such meeting.

2. Advancement of Base Rent and Operating Expenses. Commission shall:

a. Advance funds to the City for the cost of Security Deposit, Base Rent

and Operating Expenses as set forth in the lease agreement for the

Premises, subject to the approval of such funding by the Housing
Authority. The Commission’s obligation for advancing funds is
contingent on funding availability. It is anticipated that draft budgets of

‘the Commission for FY19 and FY20 will seek approval from the

Housing Authority for funding of additional years of operation of the

Center, provided that options to extend the one- year lease are exercised

by the City.

B. City Responsibilities. The City shall be responsible for the lease of the Premises
and provision of City services under this MOU, as amended. Any responsibilities
set forth in Section A (“Commission Responsibilities”) above shall be explicitly
excluded from City’s responsibilities.

The City’s responsibilities relating to the Center include the following:

1. Lease of Premises. City shall:
a. Enter into a lease agreement for the Premises.



b.

Enter into a sublease agreement, in a form approved by Commission and
the City, for the Premises with the Center operator as selected by the
Commission. The sublease shall not include payment of the Base Rent
or Operating Expenses as contained in the lease, by the Center’s
Operator. The Commission will fund the Security Deposit, Base Rent
and the Operating Expenses for FY 18, if the realiocation of the
Commission Budget is approved by the Housing Authority. Further, the
Commission shall fund lease payments for FY19 and FY20, subject to
the approval of the same by the Housing Authority in the Commission’s
annual budget process. Nothing contained in the MOU or this First
Amendment is intended to, nor shall it, attenuate the Housing
Authority’s discretion to approve the Commission budget, and budget
amendments, in FY18, FY19 and FY20.

Obtain all necessary permits and clearances for the operatlon of a Center
on the Premises, including CEQA review and any and all necessary
permits for ADA upgrades.

2. City Services. City shall:

a.

C. Funding,

Provide for Environmental Services cleanings of the exterior of the
Premises; the regularity of cleaning shall be evaluated throughout the
term of the operation of the Center and increased or decreased
accordingly based on need.

Provide Commission with a legal and San Diego Police Department
approved process for disposal of abandoned shopping carts.

Provide regular San Diego Police Department patrols in the vicinity of
the Premises.

At the start of each fiscal year, Parties will endeavor to secure funding for the
performance of obligations for operation of the Center under MOU, as amended.
Should funding become unavailable at any point during the term of the Center’s
operations, either Party may terminate its obligations for the Center under the MOU,
as amended. The Parties will use good faith efforts to obtain funding for the
operation of the Center, annually in FY'19 and FY20.

D. Term and Termination of Center Program.

1. Term of Center Program

The Term for the operation of the Center shall be separate and apart from the
Term of the MOU with respect to the operation of the Temporary Bridge
Shelters. The term for the Temporary Bridge Shelters is set forth within the
MOU, not in this paragraph D.



The term of the MOU, as amended, with respect to the operation of the Center
is for the portion of FY'18 beginning March 13, 2018 and ending June 30, 2018,
with two (2) additional one (1) year options to extend the term, and one (1)
additional 9 month option to extend the term of operation of the Center.

2. Termination of Center Program.

Either Commission or the City may terminate the Center operation portion of
the MOU, as amended, and all obligations assigned thereunder for any reason
by providing 45 days written notice to the other.

. Confirmation of MOU. The MOU, as amended by this First Amendment, is in all
respects confirmed and all of the terms, provisions and conditions of the MOU, as
amended by this First Amendment, shall be and remain in full force and effect.

. Entire Agreement. The MOU, as amended by this First Amendment, represents the
entire understanding between the Parties about the subject matter of the MOU, as
amended. :

. Counterparts. This First Amendment may be signed by the authorized representatives
of the Parties in multiple counterpart originals (including facsimile or electronic
counterpart originals), each of which shall be deemed an original, and all such
counterpart originals, when taken together, shall constitute one agreement.

. Principles of Interpretation. No inference in favor of or against any Party shall be drawn
from the fact that such Party has drafted any part of this First Amendment. The Parties
have participated substantially in the negotiation, drafting, and revision of this First
Amendment, with advice from legal and other counsel and advisers of their own
selection. A word, term or phrase defined in this First Amendment may be used in the
singular, plural, past tense or future tense, regardless of how it is defined, all in
accordance with ordinary principles of English grammar, which shall govem all
language in this First Amendment. The words “include” and “including” in this First
Amendment shall be construed to be followed by the words: “without limitation.” Each
collective noun in this First Amendment 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 First Amendment, refers to such document,
as modified from time to time (excepting any modification that violates the MOU), and
includes all exhibits, schedules, addenda and riders to such document. The word “or” in
this First Amendment includes the word “and,” except where the context clearly
requires otherwise. Every reference to a law, statute, regulation, order, form or similar
governmental requirement in this First Amendment refers to each such requirement as
amended, modified, renumbered, superseded or succeeded, from time to time.




7. Binding on Successors and Assigns. This First Amendment shall be binding upon and
inure to the benefit of the Parties and their respective legal representatives, successors

and assigns.

8. No_Other Representations or Warranties. Except as expressly set forth in this First
Amendment, no Party makes any representation or warranty material to this First
Amendment to any other Party.

9. Incorporation of Defined Terms. All terms, phrases and words indicated to be defined
terms by initial capitalization in this First Amendment that are not specifically defined
in this First Amendment (if any) shall have the meaning ascribed to the same term,
phrase or word in the Agreement.

IN WITNESS WHEREOF, this First Amendment to MOU is entered into by the City
of San Diego, acting by and through its Mayor or designee, and by the San Diego Housing
Commission, by and through the signature of Commission's authorized representative(s), all
as set forth below.

SAN DIEGO HOUSING COMMISSION, CITY OF SAN DIEGO
a public agency a California municipal corporation
By: By:
Jeff Davis
Chief of Staff Print Name:
Date: Title:
Date:
APPROVED AS TO FORM: '
APPROVED AS TO FORM:
CHRISTENSEN & SPATH LLP,
a California Ljmited Liability Partnership MARA W. ELLIOTT
CITY ATTORNEY
- —
By:
Charles B. Christensen By:
General Counse} Deputy City Attomey
Date: é { 29 /g

Date:




SAN DIEGO HOUSING COMMISSION
AGREEMENT FOR TRANSITIONAL STORAGE .CENTER
WITH
MENTAL HEALTH SYSTEMS, INC.

Contract No. HHI-18-18

"
THIS AGREEMENT, entered into this ‘_0_ day of MN/‘ZOIS,

between the Commission: : SAN DIEGO HOUSING COMMISSION
1122 Broadway, Suite 300
San Diego, California 92101
(619) 231-9400

and the Contractor: MENTAL HEALTH SYSTEMS, INC.
. 9465 Farnham Street
San Diego, California 92123
(858) 573-2600
is as follows: '

101. DESCRIPTION OF WORK

Contractor shall operate a Transitional Storage Center for homeless individuals to store their
belongings as generally described in the Specifications/Scope of Work attached hereto.

102. CONTRACT ATTACHMENTS

The above services shall be performed in accordance with the following listed documents
which are attached hereto and made a part hereof;

General Provisions, Contract Attachment No. |
Specifications/Scope of Work, Contract Attachiient No. 2
Compensation Schedule, Contract Attachment No. 3
Certificate of Compliance, Contract Attachment No. 4
Workforce Report, Contract Attachment No. 5

Additional Prevailing Wage Terms, Contract Attachment No. 6

bl el

103. TIME OF PERFORMANCE

a. Initial Term
All services required pursuant to this Agreement shall commence effective May 14, 2018
through May 13, 2019. _ :

Page 1 of 30
D Contract No. HIMHI-18-18
Rev. 1042015



b. Option to Extend Term
Upon approval of the Housing Authority of the City of San Diego (“Housing Authority”), the

President and Chief Executive Officer of the Commission, or his or her designee, may at his’her
"election extend the term of the Agreement to the Contractor for two (2) additional one-year terms, by
giving written notice of the election to extend the Agreement to the Contractor, in accordance with
the provisions set forth as set forth in Section 225. Only one (1) option may beé exercised at any one
time during any term of the Agreement. The option to extend the Agreement may be granted by the
Commission in its sole discretion and is depended upon the availability of funds and budget approval
by the Housing Authority. The competisation to be paid the Contractor during any optional terms
shall be the compensation set forth in Contract Attachment No. 3.

Nothing contained in this Agreement shall require the Commission to exercise any or all of
the options to extend the term of the Agreement. The options exist in favor of the Commission, at its
sole option. All other terms and conditions of the Agreement during the option period(s) shall be as
set forth in the Agreement.and shall be unamended by the exercise of any option granted herein. The
options granted herein are in addition to the ninety (90) day option to extend set forth in Section 225
herein. .

104. COMPENSATION AND METHOD OF PAYMENT
a. Rates

For services performed under this Agreement, the Commission shall pay the Contractor at the

rates set forth in Contract Attachment No. 3, “Compensation Schedule,” attached hereto and made a
part hereof.

b. Maximum Comperisation

The total compensation for all services performed pursuant to this Agreement shall not exceed
the sum of ONE MILLION ONEHUNDRED SEVENTY-SEVEN THOUSAND FORTY-SIX AND
NO/100 Dollars ($1,177,046.00). Contractor acknowledges that the Commission is under no
obligation to compensate Contractor for services rendered or expenses accrued under this Agreement
in excess of the maximum compensation specified above. It shall be the responsibility of the
Contractor to monitor its activities to ensure that the scope of services specified in Contract
Attachment No. 2 (Specifications/Scope of Work) may be completed and no charges accrued in
excess of the maximum compensation during the term of this Agreement. In the event that the work
required cannot be completed within the amount specified, or it appears that the maximum
compensation provided may be exceeded before the term of the Agreement expires, Contractor shall
promptly notify the Commission.

Further, the Commission may cancel the Agreement, without cause, by written notice to the
Contractor at any time during the term of the Agreement, or any extension thereto, in the event that.
the Commission and/or the Housing Authority of the City of San Diego (“Housing Authority™) fails
to appropriate funds for the rendition of services set forth in this Agreement. This right to cancel is
in addition to the rights of the Commission to terminate the Agreement as set forth in Section 214 of
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this Agreement.

c. Method of Payment

The Contractor shall submit a requisition to the Commission specifying the amount due for
services performed by the Contractor’s staff. Such requisition shall at a minimum: (1) reference the
contract number assigned hereto; (2) reference the purchase order assigned; (3) describe the services
performed in detail, as specified in Contract Attachment No. 2; and (4) indicate the amount charged
for the work performed. Such requisition for payment shall contain a certification by the Contractor
specifying payment requested is for work performed in accordance with the provisions of this
Agreement. Upon approval of the requisition, the Commission shall make payment by approxiniately
the thirtieth day of a given month if the requisition is submitted to the Commission no later than the
first day of said given month. Payments will be made to Contractor at thie address given above.

105.  NOTICES

Notices to the parties shall, unless otherwise requested in writing, be sent to the Commission
and the Contractor at the addresses given above.
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Signature Page to Agreement for Transitional Storage Center with Mental Health Systems, Inc.
(Contract No. HHI-18-18):

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed on the day and
year first above written.

CONTRACTOR:
MENTAL HEALTH SYSTEMS, INC.

By: &) - &.&.\nf(e\' Date: £5-9-18
<D

Name: gy Iy o,

Title: Cened

COMMISSION:
SAN DIEGO HOUSING COMMISSION

y @/2&»(/ | e S10-18

Jeff Davis
Executive Vice President and Chief of Staff

| By: WW Date: 57/0/ 4

é,vDeb(a Fischle-Faulk o
Vice President of Procurement and Compliance

Approved as to Form:
Christensen & Spath LLP

AN

~ Charles Christensen
General Counsel for San Diego Housing Commission

5/{0/”'

Date:
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CONTRACT ATTACHMENT NO. 1
200. GENERAL PROVISIONS

201.  Status of Contractor

This Agreement calls for the performance of the services of the Contractor as an independent
contractor. Contractor will not be considered an employee of the Commission for any purpose.

202.  Ownership of Materials and Documents

Any and all sketches, drawings and other materials and documents prepared by the Contractor
shall be the property of the Commission from the moment of their preparation, and the Contractor
shall deliver such materials and documents to the Commission whenever requested to do so by the
Commission. However, the Contractor shall have the right to make duplicate copies of such materials
and documents for his own file, or for other purposes as may be authorized in writing by the
Commission.

203. Non-Disclosure

The designs, plans, reports, investigations, materials, and documents prepared or acquired by
the Contractor pursuant to this Agreement {including any duplicate copies kept by the Contractor)
shall not be shown or disclosed to any other public or private person or entity directly or indirectly,
except as authorized by the Commission. The Contractor shall not disclose to any other public or
private person or entity directly or indirectly, any information regarding the activities of the
Commission during the term of this Agreement or at any time thereafter except as authorized by the
Commission..

204. Conflict of Interest

(a) For the duration of this Agreement, the Contractor will not act as a consultant or
perform services of any kind for any person or entity which would conflict with the. services to be
provided herein, without the written consent of the Commission.

(b) A conflict occurs when circumstances, known to the Contractor, place the
Commission and the Contractor’s new client in adverse, hostile or incompatible positions wherein the
interests of the Commission, the Housing Authority, or the City of San Diego may be jeopardized.
Contractor shall promptly notify the Commission in the event that such a conflict occurs.

(c) In the event of such a conflict, Contractor shall meet and confer with the Commission
to agree upon modificdtions of its relationship with said new client or Commission in order to continue
to perform services for said client and/or Commission without compromising the interests of either.
Should no agreement regarding modification be reached, Commission may terminate this Agreement

with Contractor.

(d) When consent has been given, Contractor shall endeavor to avoid involvement on
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behalf of said new client which would in any manner undermine the effective performance of services
by Contractor for Commission. Under no circumstances may Contractor convey, utilize, or permit to
be utilized, confidential information gained through its association with Commission for the benefit
of any other client.

© Contractor agrees to alert every client for whom consent is required, to the existence
of this conflict of interest provision and to include language in its agreement with said client which -
would enable Contractor to comply fully with its terms. This last paragraph shall not apply to existing
clients of the Contractor for which Contractor has previously received the Commission’s consent.

® This Agreement may be unilaterally and immediately terminated by the Commission
if Contractor employs an individual who, within twelve (12) months immediately preceding such
employment, in their capacity as a Commission employee, participated in negotiations with or
otherwise had an influence on the selection of the Contractor

205. Contractor’s Liability

Contractor agrees to and shall indemi‘dify, hold harmless, and defend, with counsel of the
Indemnitee’s choosing, at Indemnitor’s sole cost and expense, the Commission, the Housing
Authority, the City of San Diego, and all commissioners, officers, employees, members, .council
members and agents of each public agency (hereinafter collectively referred to as the “Indemnitees”
or individually as an “Indemnitee”) from and against any and all damages, liabilities, claims, fines,
fees, costs, penalties, judgments, complaints, causes of action, actions, and demands, including,
without limitation, demands arising from injuries to or death of persons (Contractor’s employees
included) and damage to real or personal property, or any other losses, damages or expenses, arising
directly or indirectly out of the acts, failure to act or niegligence of the Contractor, all obligations of
this Agreement, or.out of the opetations conducted by Contractor including those in part due to the
negligence of any of the Indemnitees save and except for liabilities, claims, judgments or demands
arising through the sole negligence or sole willful misconduct of such Indemnitee.

206. Insurance

‘ (a) Contractor shall not commence work until Contractor has obtained, at its sole costand
expense, all insurance required under this Section. The insurance obtained must be approved by the
Commission. Contractor shall obtain a single limit general liability insurance and automobile liability
insurance in the minimum amount checked and initialed below. If nothing is checked or indicated
below, the limit shall be Two Million Dollars ($2,000,000.00):

Initials | Initials
General Liability Workers Compensation
<] $2,000,000.00 v ’2 24| $1,000,000.00 .
Automaobile Liability Other: Fidelity Bond
X $500,000.00 ) B $500,000 I~ _

b) This coverage is in addition to workers compensation insurance and other insufance
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coverages required by law. The Commission, the Authority, and the City of San Diego (“City™),
shall be named as certificate holders on all insurance policies and shall be named as additional
insured on all general liability and automobile policies. The policies shall provide that coverage
on all policies may not be canceled, amended, terminated or otherwise modified without thirty (30)
days advance written notice to the Commission, the Authority, and the City. Coverage shall remain
in full force and effect during the entire term of the policy and for such term thereafter as the
Commission shall determine.

(c) If the box shown below, marked “Errors and Omissions™ is checked and initialed,
then professional errors and omissions liability coverage is also required in the amount stated
below:

Initials
. Errors and Omissions i

] $1,000,000.00

(d) For any claims arising out of or in connection with Contractor’s performance under
this Agreement, the insurance required to be purchased and maintained by the Contractor shall be
primary and non-contributory to any-insurance carried by the. Commission, the Housing Authority
and/or the City of San Diego. '

(e) All insurance required to be purchased and maintained by the Contractor shall be
endorsed with a waiver of subrogation. Contractor’s insurers, in their endorsements, agree to
waive all rights of subrogation against the Commission, the Housing Authority, the City of San
Diego, and their employees and agents for losses paid by Contractor’s insurers that arise out of or
in connection with Contractor’s performance under this Agreement.

207. Correction of Work

The petrformance of services by the Contractor shall not relieve the Contractor from any
obligation to correct any incomplete, inaccurate or defective work at no further cost to the
Commission, when such inaccuracies are due to the negligence of the Contractor, provided such work
has not been accepted in writing by an authorized representative of the Commission.

208.  Equal Opportunity Programs

During the performance of this Agreement, the Contractor agrees as follows:

{(a) Contractor shall comply with all applicable local, state and federal Equal Opportunity
Programs, as well as any other applicable local, state and federal law. Each month, the Contractor
will report to the project manager, payments made to all vendors by month, contract to date and
percentage of overall contract value.

(b) Contractor and each subcontractor, if any, shall fully comply with and shall submit a
Report of San Diego County Work Force Report and Certificate of Compliance with Title VI! of the
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Civil Rights Act of 1964, as amended, the California Fair Employment Practices Act, and any other
applicable Federal and State law and regulations hereinafter enacted.

(©) Contractor shall not discriminate against any employee or applicant for employment
because of race, color, religion, ancestry, gender, disability or national origin or any other basis
prohibited by law. Contractor shall ensure that applicants for employment and employees are treated
equally without regard to their race, color, religion, ancestry, gender, disability or natjonal origin or
any other basis prohibited by law. '

(d) If any underrepresentation is found after submission of Contractor’s workforce report,
the Commission may request an Equal Employment Opportinity Plan (EEOP). An acceptable plait
to correct the identified underrepresented categories must be submitted within thirty (30) days. Once
the EEOP hias been approved by the Commission, the Contractor must adhere to said plan. In the
case of multi-year contracts, the Contractor will be required to submit annual workforce reports and
EEOP updates as requested.

(e) Contractor understands that failure to comply with the above requirements and/or
submitting false information in response to these requirements may result in penalties provided forin
State and Federal law. [n addition, the Contractor may, at the election of the Commission, be
disbarred from participating in Commission projects for not less than one (1) year.

209. Cost Records

In accordance with generally accepted accounting principles, the Contractor shall maintain
full and complete records of the cost of services performed under this Agreement. Such records shall
be open to the inspection of the Commission or to the appropriate federal agencies after reasonable
notice, and at reasonable times.

210.  Subcontracting

(a) No services covered by this Agreement shail be subcontracted without the prior
written consent of the Commission.

b) In order to obtain consent, Contractor shall submit a list of all potential subcontractors,
and a description of work to be performed by each subcontractor, to the Commission. Once this list
has been approved, no changes to the list will be allowed except by written approval of the
Commission.

() The Contractor shall be as fully responsible to the Commission for the acts and
omissions of his subcontractors, and of persons directly or indirectly employed by them, as he is for
acts and omissions of persons directly employed by him.

(d) Consistent with Presidential Executive Orders 11625, 12138, and 12432,
Commission requires Contractor to take positive steps to ensure that small and minority-owned
businesses, women’s business enterprises, and other individuals and firms located in or owned in
substantial part by persons residing in the area of the Commission and/or labor surplus areas are
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used whenever possible, if the subcontracting of services or work covered by this- Agreement is
anticipated. Such efforts shall include, but shall not be limited to: (i) including such firms, when
qualified, on solicitation mailing lists; (ii) encouraging their participation through direct
solicitation of proposals whenever they are a potential source; (iii) dividing total subcontract
requirements, when economically feasible, into smaller tasks or quantities to permit maximum
participation by such firms; (iv) establishing delivery schedules, where the requirement permits,
which encourages participation by such firms; and (v) using the services and assistance of the
Small Business Commerce.

() A small business is defined as a business that is independently owned, not
dominant in its field of operation and not an affiliate or subsidiary 6f a business dominant in its field
of operation.

(ii) A minority-owned business is defined as a business which is at least 51%
owned by one or more minority groups; or in the case of a publicly owned business, one in which
at least 51% of its voting stock is owned by one or more minority group members, and whose
management and daily business operation are controlled by one or more such individuals. Minority
group members include, but are not limited to, Black Americans, Hispanic Americans, Native
Americans, Asian Pacific Americans, Asian Indian Americans, and Hasidic Jewish Americans.

(iii) A women'’s business enterprise is defined as a business that is at least 51%
owned by a woman or worhen who:are U.S. citizens and who control and operate the business.

(iv) A labor surplus area business is defined as a business which, together with its
immediate subcontractors, will incur more than 50% of the cost of performing the contract in an
area of concentrated unemployment or underemployment, as defined by the U.S. Department of
Labor in 20 CFR Part 654, Subpart ‘A, and in the list of labor surplus areas published by the
Employment and Training Administration. ‘

211, Assignability

(@) The Contractor shall not assign any interest in this Agreement and shall not transfer
any interest in the same (whether by assignment or novation) without the prior written approval of the
Commission. ‘

- (b) Claims for money due or to become due to the Contractor from the Commission under
this Agreement may be assigned to a bank, trust company, or other financial institutions, or to a
Trustee in Bankruptcy, without such approval. Notice of any such assignment or transfer shall be
furnished promptly to the Commission.

212.  Chariges

The Commission may, from time to time, request changes in the Specifications/Scope of.
Work of the Agreement to be performed hereunder. Such changes, including any increase or decrease
in the amount of the Contractor’s compensation, which are mutually agreed upon, by and between
the Commission and the Contractor, shall be incorporated into this Agreement.
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213. Documents and Written Reports

The Contractor, when preparing any document or written report for or under the direction of
the Commission, the Housing Authority, or the City of San Diego, shall comply with the provisions
of Government Code Section 7550; to wit,

(a) Any document or written report prepared for or under the direction of a state or

local agency, which is prepared in whole or in part by non-employees of such agency,

shall contain the numbers and dollar amounts of such contracts and subcontracts

relating to the preparation of such document or written report provided, however, if
the total cost for work performed by non-employees of the agency exceeds five

thousand dollars ($5,000). The contract and subcontract numbers and dollar amounts
shall be contained in a separate section of such document or written report.

(b) When multiple documents or written reports are the subject or product of the
contract, the disclosure section may also contain a statement indicating that the total
contract amount represents compensation for multiple documents or written reports.

214.  Termination

For lack of funding, this Agreement may be terminated by the Commission on thirty (30)
days’ written notice to the Contractor, the effective date of cancellation being the 30th day of said
written notice with no further action required by either party.

This Agreement may be terminated for convenience by the Commission on ninety (90) days’
written notice to the Contractor, the effective date of cancellation being the 90" day of said written

notice with no further action required by either party.

215. Attormeys’ Fees and Costs

If any legal action or any arbitration or other proceeding is brought for the enforcement of this
Agreement, or because of dn alleged dispute, breach, default or misrepresentation in connection with
aity of the provisions of this Agreement, the successful or prevailing Party or Parties shall be entitled
to recover reasonable attorneys’ fees and other costs incurred in that action or proceeding, in addition
to any other relief to which it or they may be entitled.

216. Entire Agreement

This Agreement represents the sole and entire agreement between the Commission and
Contractor and supersedes all prior negotiations, representations, agreements, arrangements or
understandings, either ora! or written, between or among the parties hereto, relating to the subject
matter of this Agreement, which are not fully expressed herein. No waiver, alteration, or modification
of any of the provisions of this Agreement shall be binding unless in writing and signed by a duly
authorized representative of both the Commission and Contractor.
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217. Partial [nvalidity

If any term, covenant, condition or provision of this Agreement is held by a court of competent
Jurisdiction to be invalid, void or unenforceable, the remainder of the provisions of this Agreement
shall remain in full force and effect and shall in'no way be affected, impaired or invalidated.

218.  Contract Governed by Laws of State of California

This Agreement and its performance and all suits and special proceedings under this
Agreement shall be construed in accordance with the laws of the State of California. In any action,
special proceeding, or other proceeding that may be brought arising out of, under, or because of this
Agteement, the laws of the State of California shall be applicable and shall govérn to the exclusion
of the law of any other forum, without regard to the jurisdiction in which the action or special
proceeding may be instituted. '

219. Interest of Member of Congress

No member or delegate to the Congress of the United States of America or Resident
Commissioner shall be admitted to any share or part of this Agreement or to any benefit to arise
therefrom, but this provision shall not be construed to extend to this Agreement if made with a
corporation for its general benefit.

220. Interest of Current or Former Membeis, Officers. Emplovees

No member, officer or employee of the Commission, no member of the governing body of
the locality in which the work is situated, no member of the governing body in which the Commission
was activated, and no other public official of such locality or localities who exercises any functions
or responsibilities with respect to the assignment of work, shall, during his or her tenure, or for one
vear thereafter, have any interest, direct or indirect, in this Agreement or the proceeds thereof. Any
violation of this section shall result in unilateral and immediate termination of this Agreement by the
. Commission.

221. Drug-frée Workplace

Contractor shall certify to the Commission that it will provide a drug-free workplace and do
each of the following:

(a) Publish a statement notifying its employees that unlawful manufacture, distribution,
dispensation, possession or use of a controlled substance as defined in schedules [-V of Section 202
of the Controlled Substance Act (21 U.S.C. 812) is prohibited in Contractor's workplace and specify
the actions that will be taken against employees for violation of the prohibition.

® Establish a drug-free awareness program to inform employees about all of the
following:

(1) The dangers of drug abuse in the workplace.
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(i) The Contractor’s policy of maintaining a drug-free workplace.

(iiiy Any available drug counseling, rehabilitation and employee assistance
programs. '

(iv) The penalties that may be imposed upon employees for drug abuse violations.

(c) Post the statement required by subdivision 221(a) in a prominent place at Contractor’s
main office and at any job site large enough to necessitate an on-site office.

222.  Plan of Operation

The Contractor shall submit to the Contracting Officer a complete plan of operations. The
Contractor is responsible for notifyirg the-Contracting Officer of any changes to the plan of
operations. :

223. Labor Provisions

It is the responsibility of the Contractor and the Contractor shall be fully aware of and shall
comply with each and every requirement of State, Federal and Local law concerning the provision
of labor concerning this Agréement, including but not limited to, the payment of applicable wage
rates, if any.
TX] If checked, additional state prevailing wage terms are contained in Attachment No. 6.

] If checked, additional federal prevailing wage terms are contained in Attachment No. 6.

224. Contract Work Hours and Safety Standards Act

In the event Contractor’s performance of this Agréement entails the use of laborers or
mechanics, and the Agreement is for more than the sum of $100,000, and uses Federal funds, then
Contractor shall comply with Sections 103 and 107 of the Contract Work Hours and Safety
Standards Act (40 U.S.C. 3701 et seq.) as supplemented by Department of Labor regulations (29
CFR Part 5):

225. Extension of Contract Term

{(a) Provided, that the Contractor is not in default under the terms of this Agreement, the
Chief Executive Officer of the Commission, may extend the terms of the Agreement for a period, not
to exceed ninety (90) days, on the same payment schedule, terms and conditions, in effect on the date
that the Agreement would otherwise have terminated, including the option period, if any. The option
to extend the Agreement shall be at the Commission’s discretion only, and may not be exercised by
the Contractor.

(b) The Agreement may not be extended for an aggregate period of more than ninety (90)
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days, but may be exercised in multiple “Notices of Extension”, of not less than seven (7) days in
duration, for each such notice. The Agreement may be extended by the Commission by delivery of
a Notice of Extension in writing to the Contractor and that the stated terms and conditions of the
Agreement shall be adhered to by the Contractor and the Commission during the term of the
extension.

(c) Nothing contained herein, however, shall require the Commission to exercise any
option to extend the Agreement. During the extension of the Agreement, the Contractor shall provide
the Commission with additional certificates of i insurance, if necessary, covering the term(s) of the
extension.

(d)  Notice of Extension may be served by the Commission upon the Contractor not earlier
than sixty (60) days before the original termination date of the Agreement and not later-than eighty-
three (83) days after the original termination date of the Agreement. Nothing contained herein shall
be construed as granting the Contractor a right to compeél the Chief Executive Officer of the
Commission to exercise the option to extend the Agreement,

(e) The Commission and Housing Authority hereby delegate the authority to the Chief
Executive Officer of the Commission to pay compensation to Contractor, during the option period, -
on a prorata basis, for any extension period, based upon the contract rate in effect on the date of the
exercise of the extension. : :

(H) All contracts which are approved by the Commission and/or Housing Authority and
include options for renewal may be renewed by the Chief Executive Officer or his/her designee at the
previously stated terms for renewal. The Chief Executive Officer’s authority to execute the option
for renewal includes authorization to execute the required documents, identify appropriate funding
source and authorize payment of funds for the continuation of services identified in the Scope of
Services.

226.  Intentionally omitted.

227. Conflict between Agreement and Attachments

To the extent that the provisions of the Agreement and the Attachments and Schedules
conflict, the following order of construction shall apply: :

(a) To the extent that the Agreement and any Attachments or Schedules conflict, the terms
and conditions of the Agreement shall prevail; and,

(b) To the extent that any Contract Attachment and any Schedule conflicts, the Contract
Attachment shall prevail.

228.  Section 3 Contract Clauses

(a) The work to be performed.under this Agreement is subject to the requirements of
Section 3 of the Housing and Urban Development Act of 1968, as amended, 12 U.S.C. 1701u (Section
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3). The purpose of Section 3 is to ensure that employment and other economic opportunities
generated by HUD assistance or HUD-assisted projects covered by Section 3, shall, to the greatest
extent feasible, be directed to low- and very low-income persons, particularly persons who are
recipients of HUD assistance for housing.

b The patties to this Agreement agree to comply with HUD’s regulations in 24 CFR
part 135, which implement Section 3. As evidenced by their execution of this Agreement, the parties
to this Agreement certify that they are under no contractual or other impediment that would prevent
them from complying with the part 135 regulations.

(©) The Contractor agrees to send to each labor organization or representative of workers
with which the Contractor has a collective bargaining agreement or other understanding, if any, a
notice advising the labor organization or workers’ representative of the Contractor's commitments
under this Section 3 clause, and will post copies of the notice in conspicuous places at the work site
where both employeés and applicants for training and employment positions can see the notice. The
notice shall describe the Section 3 preference, shall set forth minimumn number and job titlés subject
to hire, availability of apprenticeship and training positions, the qualifications for each; and the name
and location of the person(s) taking applications for each of the positions; and the anticipated date the
work shall begin.

d The Contractor agrees to include the Section 3 clause in every subcontract subject to
compliance with regulations in 24 CFR part 135, and agrees to take appropriate action, as provided
in an applicable provision of the subcontract or in this Section 3 clause, upon a finding that the
subcontractor is in violation -of the regulations in 24 CFR part 135. The Contractor will not
subcontract with any subcontractor where the Contractor has notice or knowledge that the
subcontractor has been found in violation of the regulations in 24 CFR part 135.

(e) The Contractor will certify that any vacant employment positions, including training
positions, that are filled (1) after the Contractor is selected but before the Agreement is executed, and
(2) with persons other than those to whom the regulations of 24 CFR part 135 require employment
opportunities to be directed, were not filled to circumvent the Contractor’s obligations under 24 CFR
part 135.

® Noncompliance with HUD’s regulations in 24 CFR part 135 may result in sanctions,
termination of this Agreement for default, and debarment or suspension from future HUD-assisted
contracts.

(€4) With respect to work performed in connection with Section 3 covered Indian housing
assistance, Section 7(b) of the Indian Self-Determination and Education Assistance Act (25 U.S.C.
450e) also applies to the work to be performed under this Agreement. Section 7(b) requires that to
the greatest extent feasible (1) preference and opportunities for training and émployment subcontracts
shall be given to Indians, and (ii) preference in the award of contracts and subcontracts shall be given
to Indian organizations and Indian-owned Economic Enterprises. Paities to this Agreement that are
subject to the plOVlSlOﬂS of Section 3 and Section 7(b) agree to comply with Section 3 to the maxnmum
extent feasible, but not in derogation of compliance with Section 7(b).
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229,  Audit Requirements

Where this Agreement is funded by federal funding, 24 CFR 84.26 requires that
nonprofit institutions and institutions of higher education shall be subject to the audit
réquirements contained in the Single Audit Act Amendments of 1996, and revised OMB Circular
A-133, ¥Audits of States, Local Governments, and Non-Profit Organizations.” All entities other
than non-profit institutions shall be subject to the audit requirements of HUD or the prime
recipient as incorporated into the award document.

Where this Agreement is funded by non-federal funds, Contractor shall be subject to
audit requirements as set forth in the award document, if it exists. Otherwise Contractor shall
adhere to those requirements as set forth in the Single Audit Act Amendments of 1996 and
revised OMB Circular A-133.

' 230. Lobbying Provisions

Contractor hereby certifies to the Commission, under penalty of perjury, under the terms of
applicable federal law, that at all applicable times before, during and after the term of the agreement,
that:

(a) No Federal appropriated funds have been paid or will be paid, by or on behalf of it, to
any person for influencing or attempting to influence an officer or employee of Congress, or an
employee of a Member of Congress in connection with the awarding of any Federal contract, the
making of any Federal grant, the making of any Federal loan, the entering into of any cooperative
agreement, and the extension, continuation, renewal, amendment, or modification of any Federal
contract, grant, loan or cooperative agreement;

(b) If any funds other than Federal appropriated funds have been paid to any person for
influencing or attempting to influence an officer or employee of any agency, a Member of Congress,
an officer or employee of Congress, or an employee of a Member of Congress in connection with this
Federal contract, grant, loan or cooperative agreement, it will complete and submit Standard Form-
LLL, “Disclosure Form to Report Lobbying” in accordance with its instructions;

(c) Contractor will require that the above stated language be included in the award
documents for all subawards at all tiers, including subcontracts, subgrants, loans, contracts, and
cooperative agreements concerning the subject matter of this Agreement; and

(d) Further, Contractor and all subrecipients, at all times, shall certify compliance with
the provisions of 31 U.S.C. 1352 and any and all terms and conditions of the Byrd Anti-Lobbying

Amendment, as amended from time to time.

231. Energy Conservation.

Provided this Agreement uses Federal funds, Contractor hereby certifies compliance with the
mandatory standards and policies relating to energy efficiency which are contained in the State energy
conservation plan issued in compliance with the Energy Policy and Conservation Act (Pub. L. 94-
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163, 89 Stat. 871).
232. Disputes.

Provided that any source of funds for this Agreement is obtained from Federal sources, then
this Agreement shall be subject to the Contract Disputes Act of 1978, as amended, (41 USC 601-613),
and except as expressly otherwise provided in the Act, all disputes arising under or relating to this
Agreement shall be resolved under the terms of this clause by litigation in State Court. If this
Agreement is solely funded from Non-Federal funds, then all disputes shall be resolved by litigation
in San Diego County Superior Court, Downtown Branch, after first attempting resolution of the
dispute through non-binding mediation. :

233. Remedies Upon Default

The failure of the Contractor to perform each and every, covenant of the Contractor; in a
timely manner, and in a good and workmanlike manner, and in strict compliance with the
requirements of the scope of work, shall constitute a breach under the terms of the Agreement. For
any breach that does not jeopardize health, safety or the general welfare of the clients of the
Contractor and/or members of the public, the Commission shall give seven (7) day-notice written
to cure any breach to the Contractor. In the event thata breach is not timely cured, the Commission
shall have all remedies available at law or in equity, including, without limitation, termination, the
right to cancel the Contractor’s right to proceed and to cause another contractor or the Comimission
to take over the duties under the terms of the contract, to sue for damages, specific performance
and/or to seek an injunction, among other remedies. In determining whether there is a breach by
Contractor concerning Program and Goal Outcomes as contained in Contract Attachment No. 2 to
this Agreement, good faith efforts as reasonably determined by the Commission shall not
constitute a breach. In the event of life, safety and/or general welfare of the clients of the
Contractor or the general public arises, the Commission shall have the right to terminate the
Contractor’sright to continue to procecd with without a notice to cure. In addition, the Commission
shall have the right to recoup any and all monies that may have been advanced to the Contractor
and that have not been earned.

The failure of the Commission to make a timely payment to Contractor under this
Agreement shall constitute a breach under the terms of the Agreement. The Contractor shall give
seven (7) days written notice to cure any breach to the Commission. In the event that the breach
is not cured, Contractor shall have the right to terminate this Agreement.
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CONTRACT ATTACHMENT NO. 2
SPECIFICATIONS/SCOPE OF WORK

OVERVIEW

Contractor will operate a Transitional Storage Center (“Facility”) for homeless individuals
(“Clients™) to store their belongings at the site located at 116 South 20" Street, San Diego, CA
(“Premises™).

THE PROGRAM

The purpose of this Facility is to have secure, protected space for Clients in the City of San Diego
(“City™) to store their personal belongings on an ongoing basis, and have access to their belongings
during hours of operation. Each Client of the Facility will have access to one storage container free
of charge.

Staff operating the Facility will provide Clients with access to their belongings in a staging area under
supervision. Facility staff will need to develop a system for intake of Clients and inventory of their
belongings to provide secure storage and access to those belongings while they are stored at the
Facility.

As part of the ramp-up process, Contractor will be responsible for purchasing 500 lockable storage
containers with a combination of large rolling storage containers to be placed on the floor, and
stackable storage containers to be placed on shelves. Contractor will also be responsible for the safety
and security of the storage containers and the contents thereof, Contractor will need to develop
appropriate protocol for Client placement and retrieval of belongings. The Commission reserves the
right to retain all items purchased under the Agreement including, but not limited to, lockable storage
containers, at the conclusion of the Facility’s operations. '

Operation will also require reporting of basic outcomes: number of daily use by Clients, total number
of people served, number and percent of storage containers used.

LOCATION

Contractor shall manage the Facility at the Premises located at 116 Souith 20" Street, San Diego,
California 92113.

HOURS OF OPERATION

Beginning June 13, 2018, the Facility must be available to Clients Monday through Friday. from
7:00am to 7:00pm, Saturday and Sunday from 8:00am to 11:00am. Hours of operation must be posted
at the entrance to the Premises. The hours of operation are subject to change at the sole discretion of
the Commission, and as based upon Client need. Contractor will be compensated accordingly for any
changes in hours of operation.
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TARGET POPULATION
The Facility’s target population consists of homeless individuals and families residing in the City.

Each Client shall be Homeless as defined by the U.S. Department of Housing and Urban Development
(HUD). All Clients will self-certify as homeless as part of the intake process.

The following criteria may not be used to determine usage of the storage center service:
s Access may not be denied to those expressing signs of inebriation, drug use or mental
health issues, as long as the behaviors/actions do not pose a danger or threat to others
» Payment or ability to pay
o Identification

PROGRAM START UP
Prior to opening on June 13, 2018, Contractor shall:

s Purchase 500 lockable storage containers.
e Purchase Office Supplies and begin necessary staff development/training.

PROGRAM REQUIREMENTS
Contractor shall:

o Provide storage to Clients and limit that storage to no more than one storage container per
Client at any one time.

o Provide a service delivery system that effectively serves the target population in a safe,
secure, and welcoming Client-centric environment.

« Maintain an inventory system which tracks the location of stored items in such manner that
enables accurate retrieval as requested.

e Devise and maintain an inventory system to log items stored by Clients.

o  Make efforts to ensure Clients do not queue, litter or loiter within a one-block radius of the
Facility. Contractor will report all suspected, criminal activity to law enforcement and
notify City’s Erivironmental Services Department to mitigate related issues.

o Enter and maintain basic intake data into the regional Homeless Information System
(HMIS), in accordance with the Regional Task Force on Homelessness {(RTFH) data
standards. [http://www.rtfhsd.org/hmis/].

o Coordinate with the San Diego Police Department to implement a comprehensive stratecry
for Client outreach.

s Provide presence, visibility, and assistance to individuals who are experiencing
homelessness in the vicinity of the Facility.

o Employ a strategy of proactive engagement of Clients within the community to place

belongings in storage as an alternative to in the public right of way or on private property.

Further, work with City departments and community Service agencies to:

o Provide Clients basic information on locations where Clients can gain access to
other homeless services.
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o Coordinate with San Diego Police Department (SDPD) and the City's
Environmental Services Department to devise a system for intake of property with
unknown owners which provides for: intake, inventory, tagging with a unique
identifier, and storing of the property for a prescribed amount of time, Verify and
restore belorigings to claimants and provide opportunity for ongoing storage.

o Provide a point of contact representative who shall coordinate security and
accessibility issues with the SDPD, the Commission, the City, and the community.

o Reserve and maintain 50-100 spaces for SDPD referrals at all times.

o Ensure regular exterior clean-up of the Premises by the Environmental Services
Department.

Conduct intake, review the Rules and Regulations and Terms of Service of the Facility
with Clients; Rules and Regulations and Terms of Service may be developed by the
Contractor as reasonably necessary to ensure operational effectivenéss, but shall include
the minimum standards contained herein and shall be subject to review and approval by
the Comimission. ' :

Require Clients to sigh an agreement acknowledging compliance with the Terms of Service
set forth herein, and certifying they are not in violation of those requirements.

At every check in/check out, require Clients to sign an agreément acknowledging
compliance with the Terms of Service set forth herein, and certifying they are not in
violation of those requirements.

Create a “Terms of Service” to include the following at minimum:

o One locking storage container per person :

o Storage containers are assigned to individuals only; no joint ownership permitted

o An assigned container may only be accessed by the Client it is assigned to

o Only site attendants or authorized volunteers may rétrieve storage containers from

storage aréea ‘
Storage containers may not contain the following items:

= Food or beverages

= Perishables

= Alcohol, drugs, or drug paraphernalia

»  Medication

= Weapons

= Hazardous, combustible, or chemical materials

& Animals or living things

= [tems showing signs of infestation

v Any illegal items, including stolen items, contraband, or any item that is not
legally in the Client’s possession

= Shopping catts, bicycles, carts, or other wheeled devices, except privately
owned shopping carts which fit in the storage container

o All property must fit securely within the storage container and lids must be able to
close;
o Contractor shall inform Clients that abandoned items will be discarded. The

Contractor shall track the dates that the Clients access the containers. If 90 days

[s)
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elapse from the date a Client last accesses the Client’s container, the items in the
container will be considered abandoned, and the Contractor shall discard them at
that time. ‘

o When storage containers are no longer needed by a Client, the Facility office must
be notified;

o A release of liability for damage to items stored at the Facility, not including
damage from the Commission’s or City’s sole negligence or willful misconduct, as
approved by the Commission along with a warning that Clients should not store
valuable items at the Facility;

e The Premises shall maintain a list of rules and regulations on site, including but not limited to
the following: :

O

O 0 O 0 0

o]

Prohibiting anyone from engaging in the below conduct, any violation of these rules
will result in the loss of storage privileges:

= Commercial activity;

= Recreational activity;

=  Watching television;

= Religious activity;

» Distributing food or water;

» Making loud noises;
No smoking or drinking alcohol or illegal drug use allowed on the Premises;
No unruly or threatening behavior allowed on the Premises;
No urinating, defecating, or spitting allowed on the Premises; and
Violation of terms of service may result in loss of access to the Facility.
Only Clients and Facility Staff are allowed to be on the Premises. Clients are only
allowed to conduct storage-related business on the Premises. Once such business is
completed, Clients must leave the Premises. Loitering shall be prohibited.
Clients are not allowed to use the restrooms on the Premises,
No animals or pets of any kind are allowed on the Premises, except for service, signal,
or trained guide dogs that are otherwise allowed in public places under California state
law. '

e Provide a plan for outreach in the vicinity of the Facility to inform people of the availability
of storage units, explain how the Facility operates, and direct them to the Facility. h

o Attend meetings quarterly with community and other respective neighborhood groups, as
directed by Commission. : »

o During the first 90 days of operation of the Facility, Clients must be referred to the Facility
by a service provider, City staff, or currently be on the waiting list at the Think Dignity
Transitional Storage Center. Contractor shall only accept Clients who have been referred.
After the initial 90 days, Contractor may begin accepting all applicable Clients.

PROGRAM OUTCOMES

a. The Contractor agrees to enter all HUD UDEs and program-specific data elements
(PSDESs), as applicable, into the RTFH-approved HMIS for data collection and analytics.
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All program progress will be documented to the Commission through monthly and term-
end reports in a form and format determined by the Commission in consultation with the
City. All monthly reporting is due to the Commission within 15 calendar days of the end
of the reporting period. Failure to submit monthly reports within 15 calendar days of the
end of the reporting period may result in an action of noncompliance.

b. If stated benchmarks are not met, Contractor may be required to submit a performance
improvement plan in a form and format determined by the Commission.

c. Forthe Agreement term, the Contractor will ensure the following primary program outputs
and standards: '

Persons Served 500

RTFH Performance Standards and

Requirements for HMIS 100%

Program Participants Self-

Certified as Homeless at Intake 100%

Utilization Rate

Average Length of Use

Number of Individuals on
Program Waitlist

Reporting Only

Abandoned Containers

Monthly New Intakes

| Daily Check-Ins

Referrals from City Departments
and Community Providers

Referrals to Resources Reporting Only

Critical Incident Reports
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GENERAL STANDARDS

Contractor will ensure:

Service delivery will be Client-focused. Staff and all persons that interact with Clients will
be trained on homeless population service provision, positive engagement and general
customer service standards that addresses the needs of the target population.

Adequate staffing with appropriate on-going training for service delivery and data
collection and analysis;

24-hour security to ensure a safe environment at the Facility for Clients, volunteers, and
others ' who'may come in contact with the Facility. ' ' '
Designated point-of-contact who is available at all times to address issues that may arise at
the Facility and ¢oordinate security issues with thé SDPD.

Compliance with Fire Marshal inspections and recertifications as needed.

Development of appropriate Rules and Regulations for Facility operations including low
barrier Terms of Service, which will be displayed on site at all times, and various means
for Clients to provide input into the Facility.

Data entry, analysis and reporting in the RTFH-approved HMIS of all Facility activities;
Contractor will maintain all appropriate documentation, including but not limited to
number of individuals or families served.

That the Facility is operated in compliance with the Americans with Disabilities Act (ADA)
and all other applicable rules and regulations.

Ensure all elements of the “Good Neighbor Obligations” are implemented effectively,
including, but not limited to:

o Provide 24 hour security within a one-block radius of the Facility for the first 90 days
of operation; following the initial 90 day period, security schedules may be adjusted at
the sole discretion of the Commission based upon input from Contractor and the
community; -

Conduct homeless outreach in the surrounding community;

Take measures‘to prevent Client queuing and-loitering;

Prevent litter, debris, and graffiti on the Premises;

Notify City’s Environmental Services Department to mitigate related issues;

Zero tolerance enforcement for alcohol or illegal or recreational drug use on site; and
o Report criminal activity to law enforcement.

O 0 0 00

PROPERTY MANAGEMENT

Contractor will:

o

Maintain a secure and healthful environment for delivery of all services.
Provide for:

o. Operating supplies;

o Site control;
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Prompt maintenance and repair;
Utilities;
Security;
Janitorial services;
Waste removal and disposal; and.

o Other program related items.
Provide secure entry/exit for Clients and others fo be monitored by staff.
Ensure maintenance and upkeep of forklift.
Maintain a fire escape emergency plan.
Maintain a fire watch, or fire lookout to monitor the Facility at all times for risk of fire.
The person or people designated as the fire watch must check for fires and fire threats
within the Facility. , :
Maintain a written drug and alcohol-free policy for staff that is posted/displayed at the
Premises at all times; the written policy shall include and describe the disciplinary action
to result from the illegal use, consumption, distribution, and/or possession of drugs and/or
alcohol.
Maintain the Facility, at all times, in 4n orderly and vermin-free condition.
Provide design specification for proposed design of intake area. Contractor will not be
responsible for the construction of intake area improvements or initial improvements
relating to ADA compliance. :
The Premises is to be used as a storage facility only. Operanon of the storage facility shall
riot create any conditions that amount to a public nuisance and shall not be detrimental to
the residential neighborhood by causing increased noise, traffic, lighting, odor, or by
violating any applicable ordinance or laws.
Enter into a sub-lease agreement with the City for the Facility semng forth all maintenance
and repair obligations. Any and all rental costs (including base rent and operating
expenses, but not repair or maintenance costs) in the sub-lease will be borne by the
Commission and shall not be a part of this scope.

0 0 0 0 0
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CONTRACT ATTACHMENT NO. 3
COMPENSATION SCHEDULE

SALARIES AND.BENEFITS COSTS

= 2 £ [ 3 QSIS B3 0558 Pa DSLS Gt PFropased
P OREaIng o . Sitigel

Program Manager ' ' S’ "70;72000 18 . 74:256.00:°% 777978.00:|S  ~222,955.00
Facility Suparvisor 'S -58,240.00°] 5 "61,152.061 § “6a21000]'S 183,602.00-
Homelass Oltreach Worker (Bilingual) [ ‘43680005 '45,8540C1 ¢ 48,152.00| S 137,696.00
Homeless Dutraach Worker. s 4180000 | S "43,630.00 | § 45864005 131,144.00
Homeless Dutreach Worker, ‘3 “22880.00:1 240240075 129225008 72,129.00°
tnventary Specialist [Bilingual) §. 143,680.00%] § .45;864.00 | S 48;152.00.{ S 137,696.00:
lnventory Specialist” ) 5 -41,600.00 | § -43:680.00° | $ .45;864.00 |’ $ 131,144.00
Inventory Specialist 5 22,880.007 5 ~24,024:00.| § 12522500 5 72,129.00 |
Building Custodian . 5 ~41;600.00.| .5 43.680.00 1 S “45;864.00.| 5 131,144.00
Administrative Assistant . 5 41,600.00] 5 ‘43,680.007| S 45864007 & 131,144.00.
Vice President of Clinical Services . T3 115,600.00°0's 16,380.001] S .17,201.06:| 5 49,18200°
Vice President of Housing “$  .505000|S 5.303.00.| § '5:568.00°S 15,921.00
Program Analyst ) 5 4,550.00 | :4;777.00 | S '5,0160C |5 14,343.00
Total'Salarie 13607.7453,680.00! ¥ i500.184:005]:5.5) 14302 28°00"
payroll Taxes.®.7.65%.. $ 34,707.00-] 5" 3644200 | § :38,264.00 | 5 109,413.00
Retirement @'8.00% “38,109.00 |'S -40,015.00|'S 114,418.0C"
Heaith Insurance Expens . - +§1,773.00.1 & 175,633.00
Total Benefitsi@:28% of Sl 057.00:f's: 33,464.00:

[Tor

OPERATING €OSTS

] x
i Budaet

E 2 i Az Lt e
Equipmeént R: easas . . $ 3 S 12/640.00] & 16,540.00°
Building Repaits/Maintanance. K s s 157.225.00°'S ¥57.22500°'s 17317500
Equipment Repair/Maintenance 'S :1,450:00.[ & $ 3,823.00 8 352300 |5 -12,919.00°1
Talephone & Utilities . ' 1 s 43 526.00°] § 243596004 § .43596.00:|. § 130.788.08-
supplies’Minor, Equipment $ £47.080.00:] .5 *11000.0¢°| -5 1,000.00] % 1,000.00:].§ 50,080.00°
Office Suppliés ) 5 :3.632.007.5 349200 3 345000 | § 3,479.001 s .14,053.00°
Housekeeping Supplies, o s 8000001 % " 8000007 § " 8.000.007 s 24,000.00°
Printing . T s 5500008 i1,00000°8 1000007 § 71,000007'S 8,500.00'
lncurance’. ‘s 15,445.00 || -15,578.00] 5 1611800 | § -47,145.00 |
subscriptions ) 5- +300.007).'S 300007 $ ¥300.00 8 900.00 |
Staff Devéloprient/Training 5 '3,750.00:[.$ 1;500.007.5 ©1,500.007) $ +1,500.00) § .8,350.00 |
Actounting/Auditing/Legal Fess 'S ~260.00.] 19 (20000 5 "200.00.| § 600.00
Other Business Sefvices |3 2,704.00°$ 5,760007) 5,760.00 | $ 5,760.00° § 19,034.00 .
Gas and Milzage ’ ' 5 :9,651.00.[ S 985100 | .9,951.00 'S 129,853.00
Tax/licensaf3anking Feas 'S 706.00.1 5 s75.0c | 5 697.00 | S 2,073.00
Security Guard Servicé ] ) . s :218,400.08 S  .218,4000C | § .315,400.00. & §35,200.00.
TOTAL DPERATING COSTS ) 5 .65,616.00% .5 '351,662.00. %  373,098.00] § 373,680:00:| $, 1,194,065.00°

17013,925.00 | $.5L, 3,024,757.68 4

962,372/00:]

5,

52,8900 &

[To7aupirecT COST: 616:00:['s ¢

[ndirect Costs' @ 14.5%( * ) 7 s . o951200[5  129.56600[5 14251200 [s _1e701900]S  235,589.00 |
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NOTE: (*) Contractor is entitled to an indirect cost rate of 13.5% from the effective date of this
Agreement. The parties agree to amend the Agreement upon written nofification and proof that the
Contractor has secured a higher indirect cost rate agreement with HUD. Contractor acknowledges

that the Commission is under no obligation to compensate Contractor for an indirect cost rate in excess
of 14.5%.
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CONTRACT ATTACHMENT NO. 4

EQUAL EMPLOYMENTOPPORTUN[TY PROGRAM
FOR CONTRACTORS DOING BUSINESS WITH
THE SAN DIEGO HOUSING COMMISSION

The City of San Diego,. the San Diegd Housing Commission and the Housing Authority of the City of San Diego are
committed t6 an Equal Opportunity Program pursuant 1o applicab!e State and Federal faws and guidélines, which provide
Equal Opportunily in all.activities of the: State &nd its. agencies, including the employment of individuals and firns which
contract with the San Diegd Housing Conimission.

CERTIFICATE OF COMPLIANCE
Mental Health Systems, Inc.

{Name of Firm}

As an authorized official for the above named fim, I héreby certify by thie signature affixed to'this document that said firm
will comply with Executive Order 1 1246 Title VIt of the Civit Rights Act of 1964, as amended, the Califarnia Fair Employment
Praclices Actand any other appiicable Fedaral and Stale laws and regulations hereinafter enacted.

Fuither, | am submitting a current Report of San Diego County Workforce;- and if fequested, an acceptable Equal
Employment Opportunity Plan which addresses the affirmative actions that will be taken by this firm to eliminate any under-
representation within identified categoties. The elements of this Plan would include effective outreach and other
emplayment practices o maximiize opportunmes ‘far all qualified individuals.

James C- Caliég'han-,ﬁﬂf:

Name of Au ,onzed,Off cial ‘
— ﬂ::,,Ja /// 4(/ 7 ' - 2/8/2018°

Signature of Authorized Ofﬁc;al—"‘j "~ Date
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CONTRACT ATTACHMENT NO. 5
WORK FORCE REPORT

SAN DIEGO HOUSING' COMMISSION 1122 Brandway, Ste 200, San Diego, CA 92101

: =3 ‘Payroll EndingDate_
woax F DRCE REPORT OF SAN DIEGO COUNTY'

g ) every-etinic group. Totd columnsin
,rcw prowded Sum of al Iotas should be, ama 10 your tota wor orce. intlude all; tho&emp oyed by your company on eilther a
full or part-time bosis. Thetollbwing groups are to be Included in hnic- categories listed in.columns below:

() Black-ArigmAmeien 19 Cakadin
@ : N :

(3) Asmn, Padfic islander
(4)  American Indiarn Esiio

‘OCCUPATIONAL CATEGORY.

| |Exbowive: Admirisraive, Mangarid,

Profesions Spadaly

e FArchitects.

» [ Tahriciins and Redaxed Sppot

‘Saes

Adrmirisr zive Suppon; Clericd

Machine Cperdiors; Assaribiers;

Transportstion and MEaia Maoiing

Ham'lss Equpmq:! Ciamers. Hépesmd
NoregonsTiction L aborers'

“TOTACS EACH COLUMN.

ikt (by Gender & Ettricty).

cmn\-‘ror_u ALL EMPLOYEES'
. o
Viee Fres ém
Sretay,
1 Fremmre
TOTALS EACH cownkn'

Irdicate. the gendes and mmnty coritpos fori cf the’ required 3
Plegsa subditute titzs of officess or beard munud..mna:e&:r_y.z o
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OCCUPATIDNAL CATEGORY LIST
_f.:ecum &, Administrarive and Mandeewmeit

‘Executive, Administrafive Management ‘Repaifers-
:Related . = | }‘Heatmg, Au Conditioning, Refrigeration
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.Health As¢éssment and Treannz E_mcm. o
Tedchers, Postseconddsy ‘Precision Production Occupations

Teachers. Eiicept Postsetonidary
Counselors; Educational and Yocationat Machipe Operators. Assewnblers aud Inspectors

. L:bmnans Archwms Cur:uors

Sodial Scientists and Usban Planncrs
Sogial; Recreation: and Rcl;gmus Workers

ing:and Plasnc Workidg Machine’

R Wood\\'orkmg ‘vlachmc Operators
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Servxce

“Iransportaiion and Material Moving:
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. Computcr Eqmpmcut Opcral ofs

Secret;me Sl:no 2 hers,T ists
s. gr P ¥ Equlpmem Cléagérs -
Helpets
Liborers
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Precismu Production, Cratt and Repur "Police and Detectives
Grards

__Supcrvlsor& M. hae i

PREPARED Y- Miolet Rieger; Difectorof Operations paTE: 0226118
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CONTRACT ATTACHMENT NO. 6

ADDITIONAL PREVAILING WAGE TERMS

Contractors are required to verify the applicable California Wage Determination in effect at the
bid advertised date, January 26, 2018 at, www.dir.ca.gov.

All rates applied must be for San Diego County. The following wage determination applies: -
General Prevailing Wage Determination: 2017-2 effective August 22, 2017

A. Contractor shall comply with the prevailing wage requirements and restrictions,
obligations, requirements, and penalties of Section 1770 et seq. of the Labor Code, which requires the
payment of prevailing wages to appropriate work classifications in all bid specifications and
subcontracts. '

. B. Contractor shall furnish all subcontractors/employees a copy of the Department of
Industrial Relations prevailing wage rates, which Contractor will post at the job site in a visible
location in accordance with Labor Code Section 1773.2

C. Contractor shall comply with the payroll record keeping and availability requirement
of Section 1776 of the Labor Cede.

D. Contractor shall make travel and subsistence payments and follow holiday schedule
in accordance with Section 1773.2 of the Labor Code.

E. Contractor must employ registered apprentice on all public works projects in
accordance with Labor Code 1777.5.

F. Contractor is prohibited from accepting or extracting kickbacks from employees’
wages under Labor Code 1778.

G. Upon work completion, Contractor will be required to sign and notarize an
Affidavit of Compliance with California Prevailing Law, California Labor Codes Sections 1720-
1815, which will be provided by the San Diego Housing Commission.

H. If discrepancies are discovered by either an audit of certified payroll records and/or
employee interviews, payment may be withheld until such actions are corrected.

L. The following requirements apply to any bid proposal submitted on or after March
1, 2015, and any contract for public work entered into or after April 1, 2015:

Section 1725.5 requires that Contractor and its subcontractors register and qualify with the
State of California Depiutmlent of Industrial Relations (“DIR™) in order to bid on, be listed in a bid
proposal for, or engage in the performance of any contract for a public work. In order to register
with the DIR, Contractor and its subcontractors must pay an initial nonrefundable registration fee
of $300, pay an annual renewal fee each July 1 thereafter, and provide the specified information
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to establish eligibility. Contractor and its subcontractors must register with the DIR at
http://www.dir.ca.gov/Public-Works/Public Works.html.

Contractor or its subcontractors shall not be qualified to bid on, be listed in a bid proposal,
subject to the requiréments of Section 4104 of the Public Contract Code, or engage in the
performance of any contract for public work as defined in Labor Code § 1720, unless curtently
registered and qualified to perform public work pursuant to Section 1725.5 of the Labor Code. It
is not a violation of this section for an unregistered Contractor to submit a bid that is authorized
by Section 7029.1 of the Business and Professions Code or by Section 10164 or 20103.5 of the
Public Contract Code, provided the contractor is registered to perform Public Work pursuant to
Labor Code § 1725.5 at the time the contract is awarded. A contract entered into with a Contractor
or subcontractors who failed to register as required herein shall be subject to cancellation as set
forth in Labor Code § 1771.1.

The project is subject to compliance monitoring and enforcement by the DIR and
Commission, as set forth in Section 1771.4 of the Labor Code. On a weekly basis, the Contractor
and its subcontractots shall furnish records, in a format prescribed by the Labor Commission and
as specified in Labor Code § 1776, to the Commission arid California Labor Commissioner for the
following:

a. Projects for which the initial contract is awarded on or after April 1, 2015. (Labor
Code § 1771.4(c)(2)(B)) ‘

b. All projects, whether new or ongoing, on or after January 1,2016. (Labor Code §
1771.4(c)(2)XD))

c. Any other ongoing project in which the Labor Commissioner directs the contractors
or subcontractors on the project to furnish records. (Labor Code § 1771.4(c)(2)(C))

d. Projects that were subject to a requirement to furnish records to the Compliance
Monitoring Unit pursuant to Section 16461 of Title 8 of the California Code of
Regulations, prior to June 20, 2014. (Labor Code- § 1771.4(c)(2)(A))

Contractor shall post job site notices as prescribed by Labor Code § 1771.4(a)(2).
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AIRCEE
s
STANDARD INDUSTRIAL/COMMERCIAL SINGLE-TENANT LEASE - NET
(DO NOT USE THIS FORM FOR MULTI-TENANT BUILDINGS)

1. Basic Provisions ("Baslc Provisions™. ) ¢/ é / / / g
1.1 Parties: This Lease ("Lease"), dated for reference purposes only
is made by and between DEBOLT , DERRICK, MCFARLAND PROPERTIES, LLC

a California limited liability company {"Lessor)

and City of San Diego, a California Municipal Corporation

("Lesses™),

(collectively the “Parties,” or individually a “Party").

t.2 Premises: That certain real property, including all improvements therein or to be provided by Lessor under the terms of this Lease,
and commonly known as 116 S 20th Street, San Diego ,
located in the County of San Diego , State of California .
and generally described as (describe briefly the nature of the property and, if applicable, the "Project”, if the property is located within a Project)
a warehouse building containing approximately 22,000 square feet

("Premises”). (See also Paragraph 2)

1.3 Term: I | years and ) o months ("Qriginal Term") commencing April 1, 2018
("Commencement Date") and ending March 31, 201% ("Expiration Date™). (See also Paragraph 3)
1.4 Eedy-Poececoviont-the-Rromises-are-availablo-t reyh hsgiver-p: mtho—fl FRMERING

1.5 Base Rent: $ 14,740.00 per month ("Base Rent"), payable on the first ' day of
each month commencing on_the Commencement Date

. {See also Paragraph 4)

[X] # this box is checked, there are provisions in this Lease for the Base Rent to be adjusted. See Paragraph1.6
1.6 Base Rent and Other Monies Paid Upon Executlon:

(a) Base Rent:$ 14,740.00 for the period per_month for months 1- 12, increasing 3%

annually for each year one (1) vear renewal period on the anniversary of the Commencement Date

(o) Security Deposit: $§ 15,637.66 {"Security Deposit"). (See alse Paragraph 5)
{¢} Association Fees: $ for the period
(d) Other: $ tor

(e) Total Due Upon Execution of this Lease: $ 30,377, 6%
1.7 Agreed Use: warehouse storage in compliance with all 18WS and zoning requlations and for
any other legal and allowable use . (See also Paragraph 6)
1.8 Insuring Party: Lessor is the "Insuring Party” unless otherwise stated herein. (See also Paragraph 8}
1.9 Real Estate Brokers: (Ses also Paragraph 15 and 25)
(a} Representation: The following real estate brokers (the "Brokers") and brokerage relationships exisl in this transaction {check
applicable boxes):
O Mone
[ : None

represents Lessor exclusively ("Lessor's Broker");
represents Lessee exclusively ("Lessee's Broker"); or

D ) Nong represents both Lessor and Lessee ("Duat Agency”).
’ 'D . PAGE10F19 2/

INITIALS - INITIALS

© 2017 AIR CRE. Ali Rights Reserved, STN-27.00, Revised 01-03-2017

Michael 8. Manley, 662 Encinitos Blvd Ste 248 Encinitas CA 92024

Phone: (619) 889-8630 Fax: Michael Mantey McFarland - 116§

Produced with zipForm® by zipLogix 18070 Filteen Mi¢ Road, Fraser, Michigan 48026  wurw Ziplogix,com




{b) Payment to Brokers: Upon execution and delivery of this Lease by both Partles, Lessor shall pay to the Brokers the brokerage
fee agreed o In a separate written agresment (or if there Is no such agreement, the sumof —None._ or__Nona 9 of the

Rent) for the brokerage sawlces rendered by the Brokers

1.11 Attachments. Attached hereto are the following, all of which constitute a part of this Lease:
[E an Addendum consisting of Paragraphs 1.8(b), 2.2423,64 8 104, 11, 12, 23, and 51 through 56 inclusive;
] aplot plan depicting the Promises;
[[] acurrent sat of the Rules and Regulations;
_ [[] awork Letter;
[ other (specify):

2. Premises.
all of the lerm.'l;'.ec!.gv Letgsor rsb hlgﬁgas%ﬁol' S deﬁ“ﬁlﬂ%"%'i%ﬁ?éxﬁﬁ eLch;ﬁg?e ?argg] !:? e’%r‘gna'ngees fna:;ytmaaﬁ%aén seB9n

' the marketing of the Premises tor purposes of comparlson, the Base Rent stated herein Is NOT tied to square lcotage and Is not subjsct to
adjustment should the actual size be determined to be difierant. Nofe: Lessee is advised lo verify the actual size prior to executing this

Lease. .
2.2 Conditlon. Lessor shall deliver the Pramises to Lessee broom clean and free of debrls on the Commanoemsm Date or lhe Elrly

Possession Date, whlchever flrst occurs ("Slan Date"), end

2 3 compllance Lsssor makes no representaﬂon or warranty that the Pramises comply with the bullding codes,
applicable laws, covanants or restrictions of record, regulations, and ardinances ("Applicable Requirements™) that were in effect at the time that
each improvement, or portion theraol, was constructed or Seld-werrenty-does—not-apply-te—the—use—to—whish—tessee—willpui-the—remises,
modifications which may be required by the Americans with Disabilities Act or any similar laws as a result of Lesses's use (see Paragraph 50), o
1o any Alterations or Utllity Installations (as defined in Paragraph 7.3(a)) made or to be made by Lessee. NOTE: Lessee Is responsible for
determining whether or not the Applicable Requirements, and espscially the zoning, are appropriate for Lessee's intended use, and

acknowledges thal past uses of the Premises may no Ionger ba allowed. w&mmmdmmmdmm—bamﬂw

”t' PAGE 2 OF 18 éﬁ

INITIALS
® 2017 AIR CRE. All Rights Reservad, STN-27.00, Revised 01-03-2017
Producad vith zipfFfom@ by zipLoglx 18070 Filteen Mils Read, Frasor, Michigan 48026 W 2IPOUYTIEGM McEarland - 1168

INITIALS




V.V,
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24 Acknowledgements. Lesses acknowledges that: (a} it has been given an opportunity to tnspect and measure the Premises, (b)
it has been advised by Lessor and/or Brokers to satisfy Itself with respect to the skze and condltion of the Preimlses (including but not limited to the
electrical; HVAC and fire sprinkler systems, security, environmental aspects, and compiiance with Applicable Requirements and the Americans
with Disabilities Act), and their suitablity for Lessee's intended use, (c) Lessee has made such investigaticn as It deems nacassary with refarence
to such mallers and assumes all responsibllity therefor as the same relate to Its occupancy of the Premises, (d} it Is not relying on any
representation as to the slze of the Premises mads by Brokers or Lessor, (e) the square footags of the Premisas was not material to Lessea's
decislon to lease the Premises and pay the Rent stated hersin, and (i) nelther Lessor, Lessor's agants, nor Brokers have made any oral or written
representations or warrantios with respect to sald matters other than as get forth In'this Lease. In addltion, Lessor acknowiedges that: () Brokers
have mads no representations, promises or warranties concerning Lessee's abllity to honor the Lease or sullability to occupy tha Premises, and
(i) tis Lessor's sole responsibility to Invastigate the financlal capability and/or suitabllity of ali proposed tenants.
2.5 Lesees -PHe-Bwner/Ooodpan he-warantico-made-b ooset--Haragraph-2-ghal-bo-ak-pe

3. Temn. .

4.1 Yerm. The Commencement Date, Expiration Date and Original Term of this Lease ars as speclified in Paragraph 1.3.

3.2 Early Possession. Any provision herein granting Lessea Early Possesslon of the Promises Is subject to and conditioned upon the
Premises belng available for such possassion prior to the Commencement Date. Any grant of Early Possession only conveys a non-exclusive
right to occupy the Premises. If Lessee totally or partially occuples the Premises prior to the Commencement Date, the obligation to pay Base
Rent shall be abated for the perled of such Early Possession. All other terms of this Lease {including but not limited to the obligations to pay Real
Property Taxes and insurance premiums and to malntain the Premlses) shall be In effact during such period. Ary such Early Possession shall not
affect the Expiration Date.

3.3 Defay In Possession. Lessor agrees to use its best commerclally reasonable sfforts to deliver possassion of the Premises to
Lessee by the Commencement Dale. If, despite sald efforts, Lessor Is unable to deliver possession by such date, Lessor shall hot be subject to
any liabllity therefor, nor shall such fallure affect the validity of this Lease or change the Expiration Date. Lessea shall not, howaver, be obligated
lo pay Rent or perform its other obligations until Lessor delivers possession of the Premises and any perlod of rent abatement that Lessea would
otherwise have enjoyed shall run from the date of delivery of possession and continue for a period equal to what Lesses would otherwlse have
enjoyed under the terms heraof, but minus any days of delay caused by the acts or omlssions of Lessee. [f possession Is not dalivered within 60
days after the Commencement Date, as the same may be extended under the terms of any Work Letter executed by Farties, Lessee may, at its
option, by nolice In writing within 10 days after the end of such 60 day periad, cancel this Lease, in which event the Parties shall be discharged
from all obligatior:s hareunder. f such written notlce Is not recelved by Lessor within said 10 day perlod, Lessea's right to cancel shall terminate. If
possesslon of the Premises s not delivered within 120 days after the Commencement Date, this Leass shail terminate unless other agreements
are reached between Lessor and Lesses, In wrlting.

3.4 Lessee Compliance, Lessor shall nat be required to deliver possesslon of the Premises to Lessee until Lessas complies with its
obligation to provide evidence-of Insurance (Paragraph 8.5). Pending delivery of such evidence, Lossee shall be required to perform all of its
cbligations under this Lease from and after the Steri Date, including the payment of Rent, notwithstanding Lessor's oclection to withhold
possession pending receipt of such evidence of insurance. Further, If Lessse Is required to perform any other conditions prior to or concurrent
with the Start Date, the Start Date shall cccur but Lessor may elsst to withhold possesslion until such conditlons ars satisfled.

4, Rent.

4.1 Rent Detined. All monetary obligations of Lessee to Lessor under the terms of this Lease {except for the Security Deposit) are
deemed to be rent {"Rent").

4.2 Payment, Lessee shall cause payment of Rent to be recelved by Lesser In.Jawiul money of the United States, without oftsel or
deduction (except as specifically permitted in this Lease), on or before the day on which It ks due. All monelary amounts shall be roundsd to the
nearest whole dollar. In the event that any Invoice prepared by Lessor Is inaccurate such Inaccuracy shall not constitute a walver and Lesses
shall be obligated to pay the amount set forth in this Lease. Rent for any perlod during the term hereof which Is for less than one full calendar
month shall be prorated based upon the actual number of days of said month. Payment of Rent shall be made to Lessor at its address stated
herein or to such other persens or place as Lessor may from time to time deslgnate in writing. Acceplance of a payment which s less than the
amount then dua shall not be a walver of Lessor's rights to the balance of such Rent, regardless of Lessor's endorsement of any check so stating.
In the gvent that any check, draft, or other instrumsnt of payment given by Lessee to Lessor Is dishancred for any reason, tessee agrees to pay
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to Lessor the sum of $25 In addition to any Late Charge and Lesscr, at its option, may require all future Rent be pald by cashler's check.
Payments will be applied first to acorued late charges and attorney's fees, second to accrued Interest, then to Base Rent, Insurance and Real
Proparty Taxes and any rernaining amount to any other outstandlng charges or costs.

5. Security Doposit, Lessee shall deposkt with Lessor upon execution hereof the Securlty Deposit as securlly for Lessee's faithiul
performancs of its obiigations under this Lease. If Lessee falls to pay Rent, or otherwlse Defaults under this Lease, Lessor may use, apply or
retain all or any portion of said Security Deposit for the payment of any amount alraady due Lessor, for Rents which will be due in the future, and/
or to reimburse or compensate Lessor for any liability, expenss, less or damage which Lessor may suffer or Incur by reason thereof. It Lessor
uses or applies all or any portion of-the Security Daposit, Lesses shall within 10 days after written request therefor deposit monles with Lassor
sufficient 1o restore said Security Daposit to the full amount required by this Lease. If the Base Rent increases during the term of this Lease,
Lessee shali, upon written request from Lessor, deposit additional monles with Lesscr so that the total amount of the Security Deposit shall at all
times bear the same propertion to the Increased Base Rent as tha initlal Securlty Deposit bore to the initial Base Rent. Should the Agreed Use be
amended to accormmodate a materia! change In the business of Lessee or to accommodate a sublessee or assignee, Lessor shall have the right
to increase the Securlly Deposit to the extent necessary, In Lessor's reasonable judgment, to-account for any Increased wear and tear that the
Premises may suffer as a result thareol. If a change In control of Lessee occurs during this Lease and following such change. the financlal
condltion of Lessee Is, In Lessor's reasonable judgment, significantly reduced, Lessee shall deposit such additional monies with Lessor as shall
be sulficlent to cause the Security Deposii fo be at a commercially reasonable level based on such changs In financial conditlon. Lessor shall not
be required to keep the Security Deposit separate from lls general accounts. Within 90 days after the expiration or termination of this Leass,
Lessor shall retumn that portion of the Security Deposlt net used or applied by Lessor. Lessor shall upon written request provide Lessee with an
accounting showing how that portion of the Security Deposit that was not retumed was applled. No part of the Securlty Deposlt shall be
considered to be held in trust, to bear interest or to be prepayment for any monles to be pald by Lessee under this Lease. THE SECURITY
DEPOSIT SHALL NOT BE USED BY LESSEE IN LIEU OF PAYMENT CF THE LAST MONTH'S RENT.

6. Use. *

6.1 Use. Lessea shall use and octupy the Premises only for the Agreed Uss, or any other legal use which is reasonably comparable
thereta, and for no other purpose. Lessee shall not use of parmit the use of the Pramises in a manner that Is unlawlul, creates damage, waste or
a nuisance, or that disturbs occupants of or causes damage to neighboring premises or properties. Other than guids, signal and seeing eya dogs,
Lesseo shall not keep e~aflew In the Premises any pets, animals, birds, fish, or reptiles. Lessor shall not unreasonably withhold or delay its
consent to any request for a modification of the Agreed Use, so long as the same will not Impalr the structural Integrity of the improvements on the
Premises or the mechanical or glectrical systems thersin, and’or is not significantly more burdensome to the Premises. If Lessor elects to withhold
consent, Lessor shall within 7 days after such request glve written notlhcatlon ol‘ sams, which notice shall include an explanation of Lassor's
objections to the change In the Agreed Use. .

6.2 Hazardous Substances.

(a) Reportable Uses Require Congent. The term "Hazardous Substance" as used In this Lease shall mean any product,
substance, or waste whose presence, use, manufacture, disposal, transporiation, or release, either by itself or in combination with other materials
expected to be on the Pramises, Is either: () potentially injurious to the public health, safety or welfare, the environmant or the Premises, (ii)
regulaled or monitored by any govemmental authority, or () a basls for potential Habllity of Lessor to any govermmental agency or third party
under any applicable statute or common law theory. Hazardous Substances shall Include, but not be lIimited to, hydrocarbons, petroleum,
pasoline, and/or crude il or any products, by-products or fractions thereol. Lessee shall not engage in any activity In or on the Pramises which
constitutes a Reportable Use of Hazardous Subslancés without the express prior written consent of Lessor and timely compliance (at Lessee's
expense) with all Applicable Requirements. "Reportable Use® shall mean (i) the installation or use of any above or below ground storage tank,
{iiy the generation, possesslon, storage, use, transportation, or disposal of a Hazardous Substance that requires a permit from, or with respect to
which a repart, notice, registration or business plan is reguired to be filed with, any governmental authorlty, and/or (iii) the presence at'the
Premises of a Hazardous Subslance with respect to which any Applicable Requirements requires that a notice be given to persons entering or
occupying the Premises or neighboring properties. Notwithstanding the foregoing, Lessee may use any ordinary and customary malerials
reasonably required to be used in the normal course of the Agreed Use, ordinary office supplies (copler toner, liquid paper, glus, etc.) and
common housshold cleaning materials, so long as such use is in compllance with all Applicable Requirements, Is not a Reportable Use, and does
not expose the Premises or nelghboring property to any meaningful risk of contamination or damage or expose Lessor to any liability therefor. In
addition, Lessor may condltion its consent to any Reportable Use upon recsiving such additional assurances as Lessor reasonably desms
necessary to protact itself, the public, the Premises and/or the environment against damage, cantamination, injury and/or ifability, including, but
not Iimited to, the Instaliation {and removal ‘on or before Lease expiraflon or termination) of protective modifications {such as concrets
ancasements) and/or increasing the Security Deposit.

{b} Duty to Inform Lessor. If Lesses knows, or has reasonable causé o bellave, that a Hazardous Substance has come lo be
located in, on, under or about the Premises, other than as previously consented to by Lessor, Lesses shall immediately glve wrilten nofice of such
fact to Lessor, and provide Lessor with a copy of any report, nolice, clalm or other documentation which it has concerning the presence of such
Hazardous Substance.

(c) Lesses Remediation. Lessee shall not cause or permit any Hazardous Substance to be spllled or released in, on, under, or
about the Premises {including through the plumbing or sanitary sewer system) and shall promplly, at Lessee's expense, comply with all Applicable
Requirements and iake ell investigatory and/or remadial action reasonably recommended, whether or not formally ordered or regulred, for the
cleanup of any contamination of, and for the malntenance, security and/or monitering of the Premises or neighboring properties, that was caused
or materlaly contributed to by Lessee, or pertaining to or Involving any Hazardous Substance brought anto the Premlses durlng the term of this

Leage, by or for Lesses, or any third party. tf/
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(d) Lessee Indemnification. Lesses shall fndemnlfy. defend and hold Lessor, lts agents, employees, lenders and ground lessor,
If any, harmless from and against any and all loss of rents and/or damages, tiabilities, judgments, clalms, expenses, penaltlss, and attorneys' and
consultants' fees arising out of or involving any Hazardous Substance brought onto the Premises by or for Lesses, or any third party (provided,
however, that Lessee shall have no flability under this Lease with respect to underground migration of any Hazardous Substance under the
Premises from adjacent properties not caused or centributed to by Lessee). Lessee's obligations shall include, but not be limited to, the effects of
any comtamination or injury to person, property or the enviranment created or suffered by Lesseo, and the cost of Investigation, removal,
remediation, restoration and/or abatement, and shall survive the expiration or termination of this Lease. No termination, cancellation or releage
agreement entered into by Lessor and Lessee shall releass Lessee from its obligations under this Loass with respect to Hazardous
Substances, unless specitically so agreed by Lessor In writing at the time of such agreement.

(e} Lessor Indemnification. Except as otherwise provided In paragraph 8.7, Lessor and its successors and assigns shall
indemndy, defond, reimburse and hold Lesses, its employses and lenders, harmlass from and agalnst any and all environmental damages,
Including the cost of remediation, which resuit from Hazardous Substances which exlsted on the Premises prior to Lessee's occuparncy or which
are causad by the gross negligence or willful misconduct of Lessor, its agents or employees. Lessor's obligations, as and when required by the
Applicable Requirements, shall Include, but not be limited to, the cost of Investigation, removal, remediation, restoration and/or abatement, and
shalt survive the explration or terminatlon of this Lease. L

(f) Investigations and Remediations. Lessor shall retain the responsibility and pay for any Investigations or remediation
measures required by govemmental entities having jurisdiclion with respect to the existonce of Hazardous Subslancas on the Premises prior to
Lessee’s occupancy, unless such remediatlon measure Is required as a result of Lessee's use {Including "Alteratlons®, as defined In paragraph
7.3(a) below) of the Premises, In which event Lessee shall bo responsible for such payment. Lessee shall cooperate fully In &ny such activities at
the request of Lessor, including allowing Lessor and Lessor's agents to have reasonable access to the Premises at reasenable timas in order to
camy out Lessor's Investigative and remedial responsibliities.

(g) Lessor Terminatlon Option. If a Hazardous Substance Condition (see Paragraph 9.1(s)) oceurs during the tarm of this Lease,
unless Lessee Is legally responsible therefor (in which case Lessee shall maks the investigation and remediation thereof required by the
Applicabla Requirements and this Lease shall continus in full force and effact, but subject to Lessors rights under Paragraph 6.2(d) and
Paragraph 13), Lessor may, at Lessor's option, either {i) investigate and remediate such Hazardous Substance Gondition, If raquired, as soon as
reasonably possible at Lessor's xpense, in which event this Leass shall continue in full force and effect, or (li} If the estimated cost ta remediate
such condition exceeds 12 times the then monthly Base Rent or $100,000, whichever is greater, give written notice to Lessae, within 30 days after
recaipt by Lessor of knowledge of the occurrence of such Hazardous Substance Condition, of Lessor's deslrs to terminate thls Leass as of the
date 60 days following the date of such notice. In the event Lessor elects to give a termination nolice, Lessee may, within 10 days thereatter, give
written notice to Lessor of Lessee’s commitment to pay the amount by which the cost of the ramediation of such Hazardous Substance Gonditlon
excaeds an amount equal fo 12 times the then monthly Base Rent or $100,000, whichever Is greater. Lessee shall provide Lessor with sald funds
or salisfactory assurance thereof within 30 days following such commitment, In such event, this Lease shall continue In fult force and effect, and
Lessor shall proceed to make such remaediation as soon as reasonably possible after the required funds are avallable. If Lesses does not giva

such nofice and provide the required funds or assurance thereof within the time provided, this Lease shall terminate as of the date specified In -

Lassor's notics of termination. -
83 Lessee’s Compliance with Applicable Requiremsnts. Except as otherwise provided In this Lease, Lessee shall, at Lessee's

sole expense, fully, diligently and in a fimely manner, materially comply with all Appilcabla Requlrements, the requirements of any applicable fire
insurance underwriter or rating bureau, end-the—+eeemmendatiana—ai-t ‘s-engineers-andior-aensuliants-whish-relato-ir-an eARei-to-tha
Rrafioos; hawi-regard-to-whoilreregid—Appioablo-RHeatirormenio-are-nowin-offed B ool _".:'TVSIEFI-M.LGSSeeshE}II,Mmln
15 days after recsipt of Lessor's writtan request, provide Lessor with copies of all permlts and other documents, and other Information evidencing
Lessee's compliance with any Applicable Requirements specified by Lessor, and shall immediately upon recelpt, notify Lessor in writing {with
coples of any documents Involved) of any threatened or actual ¢lalm, notice, cltatfon, warning, complaint or report pertaining to or nvolving the
fallure of Lessoe oF the Premises to comply with any Applicable Requirements. Likewise, Lessee shall immediately give writton notice to Lessor
of: () any weter damage to the Premises and any suspected seepage, pooling, dampness or other conditlon conducive to the production of mold;
or (li) any mustiness or other adors that might indicate the presence of mold in the Premises. In addition, Lessee shall provide coples of all
relevant materlal safety data sheets (MSDS) to Lessor within 10 days of the recsipt of a written raquest therefor. In addltion, Lessee shall provide
Lessor with coples of lts business license, certlficate of occupancy and/or any similar documaent within 15 days of the recelpt of a written request

therefor. ;
8.4 inspection; Compliance. Lessor and Lessor's "Lender" (as defined In Paragraph 30} and consultants authorized by L essor shall

have the right to enter info Premises at any time, In the case of an amergency, and otherwise al reasonable times after reasonable notice, for the
purpose of inspecting and/or testing the condition of the Premises and/or for verlfying compliance by Lessee with this Lease. The cost of any such
Inspections shall be paid by Lessor, unless a violation of Applicable Requirements, or a Hazardous Substance Condlition (see paragraph 9.1) is
found to exist ‘or be imminent, or the inspection Is requested or ordered by a governmental authority. In such case, Lessee shall upon request
relmburse Lessor for the cost of such inspaction, so fong as such inspection Is reasonably related to the violation ar contamination. In addition,
Lessee shall provide coples of all relevant materlal safety data sheets (MSDS) to Lessor within 10 days of the receipt of a wrilten requast tharefor,
Lessee acknowledges that any failure on its part to allow such Inspections or testing will expose Lessor 1o risks and potentially cause Lessor to
Incur costs not contemplated by this Lease, the extant of which will be extremely difficult to ascertain. Accordingly, should the Lessea fail to allow
such Inspections and/or testing in a timely fashion the Base Rent shall be automatically increased, withaut any requirament for notice to Lessas,
by an amount equal to 10% of the then existing Base Rent or $100, whichever is greater for the remalnder to the Leass. The Parties agree that
such Increase in Base Rent represents fair and reasonable compensation for the additional risk/costs that Lessor wlll incur by reason of Lesseé's
laflure to allow such inspection and/or testing. Such increase in Base Rent shall in no event constitute a walver of Lessee's Default or Breach with

respect o such faflure nor prevent the exercise of any of the other rights and remedies granted hereunder.
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7. Malntenance; Repairs, Utllily Installations; Trade Fixtures and Alterations, @
7.1 Lessee's Obligations.

{a) in General. Subjact to the provisions of Paragraph 2.2 (Condition), 2.3 (Compllance) 6.3 {Lessea's Compl!ance with Applicable
Requiremenits), 7.2 (Lessor's Cbllgations}, 9 (Damage or Destruction), and 14 (Condemnation), Lessee shall, at Lessee's sole expense, keep the
Premises, Utility Installations (intended for Lessee's exclusive use, no matter whers located), and Alterations in good order, condlition and. repair
{whether or not the portion of the Premises requlring repairs, or the means of repalring the same, are reasonably or readlly accessible to Lesses,
and whether or not the need for such repairs occurs as a result of Lessee's use, any prior use, the elements or the age of such portion of the
Premises), including, but not [mited to, ali equipment or facllities, such as plumbing, HVAC equipment, electrical, lighting facilities, bollers,
pressura vessels, fire protaction system, fixturas, walls {interior and exterior), foundations, callings, roofs, roof drainage systems, floors, windows,
doors, plate glass, skylights, landscaping, driveways, parking lots, fences, retaining walls, signs, sidewalks and parkways located in, on, or
adjacent to the Pramisas. Lossee, In keeping the Pramises In good order, condition and repalr, shall exercise and perform good malntenance
practices, specifically including the procurement and maintenance of the service contracts required by Paragraph 7.1(b) below. Lessee's

obligations shall include restorations, replacements or ronewals when necessary to keep the Premises and all improvements thereon or a part -

thereof in good order, condition and stats of repalr. Lasses shall, during the term of this Lease, keep the exterior appearance of the Bullding In a
good condition (including, e.g. graffiti removal) conslstent with the exterior appearance of ather similar facilities of comparable age and size In
the vicinity, Including, when necessary, the extarior repalniing of the Bullding.

(b) Service Contracts. Lessee shall, at Lessee's sole expense, procure and malntaln contracts, with copies to Lessor, [n
customary form and substance for, and with contractors specializing and experlenced In tha malntenance of the following equipment and
improvements, If any, If and when installed on the Premises: {{) HVAG equlpment, (ii) boller, and pressure vessels, (iif) fira extingulshing systems,
Including fire alarm and/or smoke detection, (iv) fandscaplng and irrigation systems, (v} roof covering and drains, and (vi) clarlfisrs. However,
Lessor resarves the right, upon Lessee's defaull, to procure and maintain any or all of such service contracts, and Lessee shall reimburse Lessor,
upon demand, for the cost theraof.

{c) Fallure to Perform. )f Lessee falls to perform Lessee's cbligations under this Paragraph 7.1, Lessor may enter upon the
Premises after 10 days' prior writtan nofice to Lessee (except In the case of an emergency, in which case no notice shall be-required), perform
such cbllgations on Lessea's behalf, and put the Premises In good order, condition and repalr, and Lessee shall promptly pay to Lessor a sum
equal to 115% of the cost theraof.

{d) Replacement, Subject to Lossee’s indemnification of Lessor as set forth in Paragraph 8.7 below, and without rallevlng Lessee
of liability resulting from Lessee’s fallure to exercise and perform good maintenance practices, if an ltem described In Paragraph 7.1(b} cannot be
repaired other than at a cost which is In excess of 50% of the cost of replacing such item, then such item shall be replaced by Lessor, and the
cost thereof shall be prorated between the Parlles and Lessee shall only be obligated to pay, each month during the remainder of the term of this
Lease, on the dats on which Base Rant Is dus, an amount equal to the product of multiplying the cost of such replacement by a fraction, the
numerator of which is ons, and the denominator of which is 144 (ls. 1/144th of the cost per month). Lessee shall pay Emerest on the unamortized
balance but may prepay its obligation at any time.

7.2 Lessor's Obligations. Subject to the provisions of Paragraphs 2.2 (Condition), 2,3 (Compliance), © (Damage or Deslructlon) and
14 (Condemnation), 1t is Intended by the Partles hereto that Lessor have no obligation, In any manner whatsoaver, to repalr and maintaln the
Premises, or the equipment therein, all of which cbligations are Intended to be that of the Lessee. It Is the Intention of the Parties that the terms of
this Leass govern the respective obligations of the Partles as to malntenance and repalr of the Promises.

7.3 Utility Installations; Trade Fixtures; Alterations.

{a) Definitions. The term "Utility Installations” refers to all floor and window eoverlngs, air and/or vacuum lines, power panaels,
alactrcal distribution, security and fire protection systems, communication cabling, lighting fixtures, HYAC equipment, plumbing, and fencing in or
on the Premigas. The tarm "Trade Fixtures™ shall mean Lesses's machinery and equipment that can be removed without dolng material damage
te the Premisas. The term “Alleratlons” shall mean any modification of the Improvements, other than Utillty Instailations or Trade Fixtures,
whathar by additlon or deletion. "Lessee Owned Alterations and/or Utility Installations” are defined as Alterations and/or Utility Installations
made by Lessee that are not yet owned by Lassor pursuant to Paragraph 7.4{a).

" (b) Consent. Lessee shall not make any Alterations or Utllity Installations to tha Premises without Lessor's prior written consent,
Lessee may, however, make non-structural Allerations or Utility Installations to the Intarior of the Premises (exciuding the roof) without such
-consent bul upon notice o Lessor, as long as they are not visible from the outside, do not Involve puncturing, relocating or.removing the roof or
any existing walls, will not affect the electrical, plumbing, HVAG, andfor life salely systems, do not trigger the requirement for additional
madifications and/or improvements to the Premises rasulting from Applicable Requirements, such as compliance with Title 24, and the cumulative
cost thereof during thls Lease as extended doss not exceed a sum equal to 3 month's Base Rent in the aggregate or a sum equal to one month's
Base Rent In any one year. Notwithstanding the foregoing, Lessee shall not make or permit any roof penetrations and/or Install anything on the
roof without the prior written approval of Lessor. Lessor may, as a precondition to granting such approval, require Lessee to utiize a contractor
shesen-ahdier approved by Lessor. Any Allerations or Utility Instailations that Lessee shall deslre to make and which require the consent of the
Lessor shall be presented to Lessor in wrilten form with detailed plans. Consent shall be deemed conditioned upon Lesses's: (i) acqulrng all
applicable governmanta! permits, (ii) furnishing Lessor with coples of both the permils and the plans and speclfications prior ta commencement of
the work, and (lii) compliance with all conditions of sald psrmits and other Applicable Requiremants in a prompt and expeditious manner. Any
Alterations or Utllity Instaliations shall be performed In a werkmanlike manner with good and sufficient materials. Lessee shall promptly upon
completion furnish Lessor with as-built plans and specifications. For work which ¢osts an amount in excess of one month's Base Rent, Lessor
may condition its consent upon Lessee providing a lien and completion bond In an amount equal to 150% of the estimaled cost of such Alteration

or Ulllity Installation and/or upon Lessee's posling an additional Security Deposit wih Lessor.
(c) Llens; Bonds. Lessee shall pay, when dua, all clalms lor labor or materials furaished or alleged to have been fumished o or
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for Lessee at or for use on the Premises, which claims are or may be secured by any mechanic's or materialmen's llen against the Premises or
any interest therein. Lesses shall give Lessor not less than 10 days netice prior to the commencement of any work in, on or about the Premises,
and Lessor shall have the right to post notices of nen-responsibility. if Lessee shall contest the validity of any such ilen, claim or demand, then
Lessee shall, at lts sole expense defend and protect itself, Lessor and the Premises against the same and shall pay and satlsfy any such adverse
judgment that may be rendered therean before the enforcement thereof. If Lesser shall require, Lessee shall furnish & suraty bond In an amount
equal to 150% of the amount of such contested lien, clalm or demand, Indemnifying Lessor against llability for the same. if Lessor elects to
participate in any such action, Lessae shall pay Lessor's attorneys' fees and costs. :
7.4 Ownership; Removal; Surrender; and Restoration.

(a) Ownership. Subject to Lessor's right 1o require removal or elect ownarship as herelnafter provided, all Alterations and Utility
Installations made by Lessee shall be the property of Lessee, but considered a part of the Pramises. Lessar may, at any tims, alect in writing to
ba the owner of all or any spacified part of the Lesses Owned Alterations and Utllity Installations. Uniess otherwise Instructed per paragraph
7.4(b) hereof, ali Lessee Owned Alterations and Uity installations shall, af the explration or termination of this Lease, bacome the property of
Lessor and be susrendered by Lessee with the Pramises. .

{b) Removal. By dellvary to Lessee of written notice from Lessor not earller than 80 and not later than 30 days prior to the end of
the term of this Lease, Lessor may require that any or all Lasses Owned Alterations or Utliity Installations be removed by the explration or
termination of this Lease. Lessor may require the removal at any time of alf or any part of any Lessee Owned Alleralions or.Utility Installations
made without the required consent. .

{c) Surrender; Restoration. Lessee shall surrender the Premises by the Expiration Date or any earller tormination date, with all
of the improvements, parts and surfaces thereof broom clsan and free of debris, and In good operating order, condltion and stats of repalr,
ordinary wear and tear excepted. “Ordinary wear and tear" shall not include any damage or daterforation that would have baon prevented by good
maintenance practice. Notwithstanding the foregolng, if the Lessee occuples the Premises for 12 months or less, then Lassee shall surrender the
Premises In the same condition as delivered to Lessee on the Starl Date with NO allowance for ordinary wear and tear. Lesses shall rapair any
damage occasioned by the instailation, maintenance or removal of Trade Fixtures, Lessae owned Alterations and/or Utility Installations,
fumishings, and equipment as well as the removal of any storage tank installed by or for Lessea. Lessea shall remove from the Premises any and
all Hazardous Substances brought onto the Pramises by or for Lessee, or any third party (except Hazardous Substances which were deposited
vla underground migration from areas outside of the Premises) to the leve! specified In Applicable Requiremants. Trade Fixturses shall remain the
property of Lessee and shall be removed by Lesses. Any parsonal property of Lessee not removed on or balore the Expiration Data or any earlier
termination date shall be deemed to have been abandoned by Lessas and may be disposed of or ratained by Lessor as Lessor may desire. The
tallure by Lessee to imely vacate the Premises pursuant to this Paragraph 7.4(c) without the express written consent of Lessor shall constitute a
holdovar under ths provisions of Paragraph 26 below.

8. Insurance; Indemnity,
8.1 Payment For Insurance. Lessse shall pay for all Insurance required under Paragraph 8 except to the exient of the cos!

attributable to lability insurance carried by Lessor under Paragraph 8.2(b) In excess of $2,000,000 per occurrence. Promiums for policy periods
commencing prior to or extending beyond the Lease term shall be prorated to correspond to the Lease term. Payment shall be made by Lesses to
Lassor within 10 days following recelpt of an Involce.

8.2 Liabifity Insurance. N

(a) Carrled by Lessee. Lesses shall obtain and keep In force a Commerclal General Llabliity pelicy of insurance protecting
Lessee and Lessor as an additional Insured agalnst clalms for bodily injury, personal injury and property damage based upon or arising out of the
ownership, use, occupancy or maintenance of the Premises and all areas appurtenant thereto. Such Insurance shall be on an occurrence basis
providing single limit coverage in an amount rot less than $1,000,000 per occurrenca with an annual aggregale of not Jess than $2,000,000.
Lessee shall add Lessor as an additional Insured by means of an endorsement at least as broad as the Insurance Seorvice Organization's
*Additienal Insured-Managers or Lessors, of Pramises" Endorsement. The policy shall not contain any intra-Insured exclusions as between Insured
persens or organizations, but shall include covarage for liability assumed under this Lease as an “Insured contract” for the performance of
Lessea's indemnity obligations under this Lease. The limits of sald tnsurance shall not, however, limit the kabllity of Lessea nor rolieve Lessee of
any obligation heraunder. Lessea shall provide an endorsemaent on its liability policy(ias) which provides that its insurance shall ba primary to and
not contributory with any similar Insurance carried by Lassor, whose insurance shall be considered excess Insurance only,

{b) Carried by Lessor, Lessor shall maintaln liability insurance as described in Paragraph 8.2(a), in addifian to, and not in lisu of,
the Insurance requlred to be malntained by Lessee. Lessee shall not be named as an additional Insured therein.

8.3 Property Insurance « Building, Improvemenis and Rental Value.

(a) Buliding and Improvements. The Insuring Party shall obtain and keep In force a policy or policies In the name of Lessor, with
loss payable to Lessor, any ground-lessor, and to any Lender insuring loss or damage to the Premises. The amount of such insurance shall be
equal to the full insurable replacement cost of the Premises, as the same shall exist from time to time, or the amount required by ariy Lendar, but
In no event more than the comrmerclally reasonable and avallable Insurable value thereof. Lessee Owned Alterations and Utility Installations,
Trade Fixtures, and Lessee's personal properly shall be insured by Lessee not by Lessor. If the coverage Is avallabls and commarclally
appropriale, such policy or policles shall insure against all risks of direct physfcal loss or damage (except the perlls of flood and/or earthguake
unless required by a Lender), including coverage for debris removal and the enforcement of any Applicable Requlrements requiring the
upgrading, demoliticn, reconstruction or replacement of any portion of the Premises as the result of a covered loss. Sald paficy or paolicies shall
alsc contain an agreed valuation provislon In lieu of any coinsurance clause, walver of subrogation, and Inflation guard protection causing an
increase in the annual property insurance coverage amount by a factor of not less than the adjusted U.S. Department of Labor Consumer Price
Index for All Urban Cansumers for the clty nearest to where the Premisas are located. If such Insurance coverage has a deductible clause, the
deducllble amount shall not exceed $5,000 per occurrence, and Lesses shall be llable for such deductible amount in the event of an Insured

Loss. .
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{b) Rental Value. The Insuring Party shall abtain and keep In force a policy or policles In the name of Lessor with loss payable to
Lessor and any Lender, insuring the loss of the full Rent for one year with an exiended period of indemnity for an additional 180 days ("Rental
Value Insurance”). Sald Insurance shall contaln an agreed valuation provision In lleu of any colnsurance clause, and the amount of coverage shall
be adjusted annually to reflect the projectad Rent olherwise payable by Lessee, for the next 12 month pertod. Lesses shail be lfable for any
deductible amount In the event of such loss. .

(c) Adjacent Premises, If the Premlsss are par of a larger buliding, or of a group of bulldings owned by Lessor which are
adjacent to the Premises, the Lessee shall pay tor any Increase In the premlums for the property Insurance of such building or buildings if sald
increase Is caused by Lessea's acts, amisslons, use or occupancy of the Premises.

8.4 Lessea's Property; Business Interruption Insurance; Worker's Compensatlon tnsurance.

(a) Property Damage. Lessee shall obtain and maintain insurance covarage on all of Lassee's personal proparty, Trade Fixtures,
and Lessee Owned Alterations and Utllity Installatiens. Such Insurance shall be ful replacement cost coverage with a deductible of not to exceed
$1,000 per occurrance. The proceeds from any such Insurance shall be used by Lessee for the replacement of personal property, Trade Fixtures
and Lessea Ownoad Alterations and Utllity Instaltations. .

(b) Business Interruption. Lesses shail oblain and malntain loss of income and extra expense Insurance in amounts as will
ralmburse Lessee for direct or Indlrett loss of earnings attributable to all perlls commonly Insured against by prudent lessees In the buslness of
Lessee or atiributabla to prevention of access 10 the Pramises as a result of such perlls.

(¢) Worker's Compensation Insurance. Lessee shall obtain and maintain Worker's Compensation Insurance In such amount as
may ba required by Applicable Requirements. Such policy shall Include a ‘Waiver of Subrogation’ endorsement. Lessee shall provide Lessor with
a copy of such endorsement along with the certificate of insurance or copy of the policy required by paragraph 8.5.

{d) No Representation of Adequate Coverage. Lessor makes no reprasentation that the limits or forms of coverage of
fnsurance spectfied herein are adequals to over Lesses's property, business operations or obligations under this Lease. .

85 Insurance Policles. Insurance raquired hereln shall be by companies maintaining during the policy term a “General Policyholders
Rating® of at laast A-, VI, as set forth in the most current issue of "Best's Insurance Gulde®, or such other rating as may be required by a Lender.
Lessee shall not do or permit to be done anything which Invalidates the required insurance policies. Lessee shall, prior to the Start Date, dellver to
Lessor certifisd coples of policles of such Insurance or centficatas with coples of tha required endorsements evidencing the existence and
amounts of the required Insurance. No such policy shall bo cancelabls or subject to modification excapt after 30 days prior written notice to
Lessat. Lasses shall, at least 10 days prior 1o the explration of such policles, furnish Lessor with evidence of ranewals or "Insurance binders"
evidencing renewal thereof, or Lessor may Increase his tiabliity Insurance coverage and charge the cost theraof 1o Lessas, which amount shall ba
payable by Lessee to Lessor upan demand. Such policies shall ba for a term of at least ona year, or the length of the remalning term of this
Lease, whichevar Is less. If elther Party shall fall to pracure and maintain the Insurance required to be carried by it, the cther Party may, but shali
not be requlred to, procure and matntaln the same.

8.6 Walver of Subrogatlon. Without affecting any other rights or remedies, Lasses and Lessor each hereby release and relieve the
other, and walve thelr entire right to racover damages against the other, for loss of or damage to lis property arising out of or Incident to the perils
raquired to be insured agalnst hereln. The effect of such releases and waivers Is not limited by the amount of insuranca carried or required, or by
any deductibles applicable herate, The Parties agree to have their respective property damage insurance camiers waive any right fo subrogation
that such companies may have agalnst Lessor or Lesses, as the case may be, 50 long as the Insurance is not invalklated thereby.

8.7 Indemnity. Except for Lessor's groes negligence or willful misconduct, Lessee shall Indemnily, protect, defend and hold harmiless
the Premisas, Lessor and Its agents, Lessor's master or ground lessor, partners and Lenders, from and against any and all claims, loss of rents
and/or damages, liens, judgments, penalties, attorneys’ and consultants’ fees, expenses and/or liabllities arlsing out ¢f, invoiving, or In connection
with, the use and/or occupancy of the Premises by Lessee. If any action or proceeding is brought against Lessor by reason of any of the foragoing
mattars, Lessee shall upon nolice defend the same at Lessea's expensa by counsel reasonably satisfactory to Lessor and Lessor shall cooperate
with Lessee In such defense. Lessor need not have first pald any such claim In order to be defendad or Indemnified.

8.8 Exemption of Lessor and its Agents from Liability. Notwithstanding the negligence or breach of this Lease by Lessor or its
agents, neither Lessor nor lis agents shall be liable under any circumstancas for: (i) injury or damage to the person or goods, wares, merchandise
or other properly of Lessee, Lessee's employees, contractors, invitees, customers, or any other person In or about the Premises, whether such
damage or Injury Is caused by or results from fire, steam, electricity, gas, water or raln, indoor alr quality, the presence of mold or from the
breakage, leakage, obstruction or other defacts of plpes, fire sprirlders, wires, appliances, plumbing, HVAG or lighting fixtures, or from any other
cause, whether the said Injury or damage results from conditions arising upon the Pramises or upon other portions of the bullding of which the
Pramises are a part, or from other sources or places, (i) any damages arising from any act or neglect of any other tenant of Lessor or from the
fallure of Lessor or lts agents to enforce the provisions of any other lease In the Project, or (1il) injury to Lessee's business or for any loss of
income or praofit therefrom. instead, It Is Intended that Lessee's sole recourss In the event of such damages or injury be to file a clalm on the
insurance polley(les) that Lessee is requlred to maintain pursuant to the provisions of paragraph 8.

8.9 Fallure to Provide Insurance. Lessee acknowledges that any faliura on its part to obtain ar maintain the insurance required
herein will expose Lessor to risks and potentially cause Lessor 1o incur cosls not contemplated by this Lease, the axtent of which will be extremely

difficult to ascertain. Accordingly, for any month or portion theraot that Lessee doas not maintain the required insurance and/or does not provide -

Lessor with the required binders or certificates evidencing the existence of tha required insurance, the Base Rent shall be automalically
increased, without any requirement for notice to Lessee, by an amount equal to 10% of the then existing Base Rent or $100, whichever Is greater.
The partles agrea that such increase in Base Rent represents fair and reasonable compensation for the additional risk/costs that Lessor will incur
by reason of Lessee's fallure to malntain the raquired insurance. Such increase In Base Rent shall in no event constitute a waiver of Lessee's
Dofault or Breach with respect lo tha lailure to malntaln such insurance, prevent the exerciss of any ol the other rights and remedies granted
hereunder, nor relleve l.assee of its obligation to maintaln the Insurance specified in this Lease.
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9, Damage or Destruction.

2.1 Definltions.

(2) "Premises Partial Damage™ shall mean damage or destruction to the Improvements on the Premises, other than Lessee
Owned Alterations and Utllity Installations, which can reasonably be repalred In 8 months or less {rom the date of the damage or destruction.
Lessor shall notlfy Lessee [n writing within 30 days from the date of the damage or destruction as to whether or not the damage s Partial or Total,

(b) "Premises Total Destruction” shall mean damage or destruction to the Pramises, other than Lasses Owned Alteratlons and
Utility Instaliations and Trade Fixtures, which cannot reasonably be repaired In 6 months or less from the date of the damage or destruction.
Lessor shall notify Lessea In wriling within 30 days from the date of the damage or destruction as to whether or not the damage Is Partial or Total.

(c) "Insured Loss" shall mean damage or destruction to Improvements on the Premises, other than Lesses Owned Alterations
and Utlity Installations and Trade Fixtures, which was caused by an event required 1o be covered by the insurance describad In Paragraph 8.3(a),
Irrespective of any deductible amounts or coverage Iimits nvolved.

(d) "Replacement Cost" shall mean the cost to repalr or rebuild the improvements owned by Lessor at the time of the
occurranca to thelr conditlon existing immediately prior thereto, including demolition, debris romoval and upgrading required by the operation of
Applicable Requirements, and without deduction for depreciation. ’ .

(¢) "Hazardous Substance Condition™ shall mean the occurrence or discovery of a condltion involving the prasence of, or a
contamination by, a Hazardous Substance, In, on, or under the Premises which reguires remediation.

9.2 Partlal Damage - Insured Loss. If a Premises Partial Damage that Is an Insured Loss ocours, then Lessor shall, at Lessor's
expense, repalr such damage (but not Lassae's Trade Fixtures or Lessee Owned Alterations and Utlity Installations) as scon as reasonably
possible and this Leass shall continue in full force and effect; provided, however, that Lessee shall, at Lessor's olection, make the repalr of any
damage or destruction the total cost lo repair of which Is $10,000 or less, and, in such event, Lessor shall make any applicable insurance
proceeds available to Lesses on a reasonable basis for that purposs. Notwithstanding the foregoing, if the required insurance was not In force or
the Insurance proceeds are not sufficlent to effect such repalr, the suring Party shall prompily contribute the shortage In proceeds (except as to
the deductible which Is Lesses's responsibility} as and when required to complete sald repalrs. In the event, however, such shortage was due to
the fact that, by reason of the unique nature of the Improvements, full replacement cost Insurance caverage was not commerclally reasonable and
avallable, Lessor shall have no obilgatien ta pay for the shortage in insurance procaads or to fully restore the unique aspects of the Pramises
unless Lassee provides Lessor with the funds to cover same, or adequate assurance thersof, within 10 days following receipt of writien notice of
such shortage and request therefor, If Lessor receives said funds or adequate assurance thereof within sald 10 day period, the party responstble
for making the repairs shall complete them as soon as reasonably possible and this Lease shall remain In full force and effect. f such funds or
assurance are not received, Lossor may nevertheless elect by written notice to Lessee within 10 days thereafter to: (I) make such restoration and
repalr as Is commerclally reasonable with Lessor paying any shortage In proceeds, In which case this Lease shall remain In full force and effect,
of (i) have this Lease terminata 30 days thereaftor. Lessee shall nat be entitled to reimbursement of any funds contributed by Lessee o repalr
any such damage or destruction. Premises Partial Damage due to fiood or earthquake shall be subject to Paragraph 9.3, notwithstanding that
there may be some insurance coverage, but the net proceeds of any such insurance shall be made avallable for the repairs If made by either

Party. '
9.3 Partlal Damage - Uninsured Loss. If a Premises Partial Damage that Is not an Insured Loss occurs, unless caused by a
negligent or willful act of Lessee (In which event Lessee shall make the repairs at Lassee's expense), Lessor may either: (i) rapalir such damage

as soon as reasenably possible at Lessors expenss, in which event this Lease shall continue in full force and effact, or (ii} terminate this Lease by -

glving written notice to Lessee within 30 days after recaipt by Lessor of knowledge of the occurrence of such damage. Such tarmination shall be
effective 60 days following the date of such notice. In the event Lessor elects to terminate this Lease, Lessee shall have the right within 10 days
after raceipt of the termination notice to give written notice to Lessor of Lessee's commitment to pay for the repalr of such damage without
relmbursement from Lessor. Lessee shall provide Lessor with sald funds or salisfactory assurance thereof withln 30 days after making such
commitment. in such avent this Lease shail continua in full force and effect, and Lessor shall proceed to make such repalrs as soon as reasonably
possible atter the required funds are avallable. If Lessee does not make the required commitment, this Lease shall terminate as of the date
spacified In the termination notice. '

94 Tolal Destruction. Notwithstanding any othar provislon hereof, If a Premisss Tatal Destruction occurs, this Lease shall terminate
60 days following such Destruction. If the damage or destruction was caused by the gross negligence or willful misconduct of Lessee, Lessor shalt
have the right to racover Lessor's damages from Lesses, except as provided In Paragraph 8.6. . )

9.5 Damage Near End of Term. If at any tme during the last 6 months of this Lease there Is damage for which the cost to repalr
exceeds ane monih's Base Rent, whether or not an Insured Loss, Lessor may lerminate this Lease effective 60 days following the date of
occurrence of such damage by giving a written terminalion notice to Lesses within 30 days after the date of occurrence of such damage.
Notwithstanding the foregoing, If Lessee at that time has an exercisable option to extend this Lease or to purchase the Premises, then Lesses
may preserve this Lease by, (a) exercising such option and (b) providing Lessor with any shortaga In Insurance proceads (or adequale assurance
thereof) needed to make the repalrs on cr before the earlior of (i) the date which Is 10 days after Lesses's recelpt of Lessor's written notice
purporting to terminate this Leass, or {fi) the day prior to the date upon which such option explres. if Lessee duly exarcises such aption during
such period and provides Lessor with funds (or adequate assurance thereof) to cover any shortage In insurance proceeds, Lessor shall, at
Lessor's commerclally reasonable expensa, repair such damage as soon as reasonably possible and thls Lease shall continue In full force and
effect. If Lessea falls to exercise such option and provide such funds or assurance during such period, then this Lease shall terminale on the dats
specified in the termination notice and Lessee’s option shall be extinguished.

9.6 Abatement ol Rent; Lessee's Remedies.

(a) Abatement. In the event of Premises Partlal Damage or Premises Total Destruction or a Hazardous Substance Gondition for
which Lesses Is not responsible under this Lease, the Rent payable by Lessee for the perlod required for the repalr, remediation or resteration of
such damage shall be abated in proportion to the degree to which Lassee's use of the Premises is (mpaired, but not to exceed the proceeds
racelved from the Rental Value insurance. All other obligations of Lessee hersunder shall be performed by Lessee, and Lessor shall have no

PAGE9 QF 19
INITIALS INITIALS
© 2017 AIR CRE. All Righls Reserved. STN-27.00, Revised 01-03-2017

Preduced with zipForm® by dplogix 18070 Fitteen Mile Road, Fraser, Michigan 48028  www zipLoaix.com McFarland - 116 S




l{ability for any such damage, destruation, remadiation, repair or restoratlon except as provided harain.

: {b) Remedies. If Lessor Is obligated to repalr or restore the Premises and does not commence, In a substantial and meaningfut
way, such repalr or restoration within 80 days after such obligatfon shall accrue, Lesses may, at any time prior to the commencement of such
repair or restoration, give written nolice to Lessor and to any Lenders of which Lessee has actual notice, of Lessee's olection to tarminate this
Lease on a date not less than 60 days following the giving of such notice. If Lassee gives such notice and such repalr or restoration Is not
commancad within 30 days thereafter, this Lease shall terminate as of the date spacified In sald notice. if the repalr or restoration is commonced
within such 30 days, this Lease shall continue: In full force and effect. “Commenca” shall mean either the unconditional authorization of the
preparation of the required plans, or the beginning of the actual work on the Premises, whichever first occurs.

9.7 Termination; Advance Payments. Upon termination of this Lease pursuant to Paragraph 6.2(g) or Paragraph 9, an equltable
adjustment shali be made concerning advance Base Rent and any other advance payments made by Lessee to Lessor. Lessor shall, in addition,
retumn to Lessae so much of Lessee's Security Deposit as has not been, or Is not then required to be, used by Lessor.

10. Real Property Taxes.

101 Deflnktion. As used hereln, the term "Real Property Taxes™ shall include any form of assessment; real estate, general, spedial,
ordinary or extraordinary, or rental levy or tax (other than Inheritancs, personal income or estate taxes); improvement bond; and/or license fee
imposed upon or levied against any legal or equitable Interest of Lessor in the Pramises or the Project, Lessor's right to other Incoma tharefrom,
and/or Lessor's business of leasing, by any authority having the dlrect or indlrect power to tax and where the funds are generated with referance
to the Bullding address. Real Property Taxes shall also include any tax, fee, levy, assessment or charge, of any Increase thereln: (i) imposed by
reason of events occurring during the term of this Lease, Including but not fimited to, a change In the ownership of the Premises, and (i) levied of
assessed on machinery or equipment provided by Lessor to Lessee pursuant to this Lease.

10.2  Payment of Taxes. In eddition to Base Rent, Lessee shall pay to Lessor an amount equal to the Real Property Tax Instailment
due at least 20 days prior fo the applicable delinguency date. If any such installmant shall cover any perlod of time prior to or after the expiration
or termination of this Lease, Lessee's share of such instaliment shall be prorated. in the svent Lessee incurs a late charge on any Rent payment,
Lessor may estimate the current Real Property Taxes, and requlre that such taxas be pald In advance to Lessor by Lessee monthly in advance
with the payment of the Base Rent. Such monthly payments shall be an amount equa! to the amount of the estimated Installment of 1axes divided
by the number of months remalning before the month In which sald Instaliment becomes delinquent. When the actual amount of the applicable tax
bill Is known, the amount of such equal monthly advance payments shall be adjusted as required to provide the funds nesded to pay the
applicable taxes. If the amount collectad by Lessor is Insufficlent 1o pay such Real Property Taxes when due, Lessee shall pay Lessar, upon
demand, such additlonal sum as Is necessary. Advance payments may be intermingled with other moneys of Lessor and shall not bear interest. In
the event of a Breach by Lessee in the performance of its obfigations under this Lease, then any such advance payments may be treated by
Lessor as an additlonal Securlty Deposit )

10.3 Joint Assessment. If the Premlses are not separately assessed, Lessae’s liabliity shall be an equitable proportion of the Real
Property Taxes for all of the land and improvements included within the tax parcel assessed, such proportion to be conclusively determined by
Lessor from the respectiva valuations assignad in the assessor's wark sheets of such other information as may be roasonably available.

10.4° Petgonal Property Taxes, Lesses shall pay, prior to delinquency, all taxes assessed against and levied upon Lessee Owned
Alterations, Utility Installations, Trade Fixtures, furnishings, squipment and all personal property of Lessee. When possible, Lessee shall cause lts
Lessee Owned Alterations and Utility Installations, Trade Fixtures, fumishings, equipment and all other personal properly to be assessed and
bllled separatsly from the real property of Lessor. 1f any of Lessee's said property shall be assessed with Lessor's rea! property, Lessee shall pay
Lessor the taxes aftributable to Lessee's property within 10 days after recelpt of a written statement setting forth the taxes applicable to Lessee's
property. .

11. Utititles and Services, Lessee shall pay for all water, gas, heat, light, power, telephane, trash disposal and other utilliies and services

supplied to the Premises, together with any taxes thereon. If any such services are not separalely metered or billed to Lesses, Lessee shall pay a
reasonable proportlon, to be detarmined by Lessor, of all charges Jointly metered or billed. There shall be no abatement of rent and Lessor shall
not be llable In any respect whatsoever for the inadequacy, stoppage, interruption or discontinuance of any utility or service dus to rlot, strike,
tabor disputa, breakdown, accident, repalr or other cause beyond Lessor's reasonable control or in cooperation with govemmental request or
directions.

12. Assignment and Subletiing.

12,1  Lessor's Consent Raguired. . )
(a) Lessee shall not voluntarlly of by operation of law assign, transfer, morigage or encumber (collectively, "assign or

assignment”) or sublat all or any part of Lesses's Interest In this Lease or In the Pramises without Lessor's prior written consent.

(b) Unless Lessee ls a corporation and Its stack ls publicly traded on a national stock exchange, a change In the control of Lessee
shall constitute an assignment requlring consant. The transfer, on a cumulative basls, of 25% or more of the voting contro! of Lessee shal
constitute a change In control for this purpose.

(c) The Involvement of Lessee or its assels in any transaction, or series of ransactions (by way of merger, sale, acquisitlon;
financing, transfer, leveraged buy-outor otherwise}, whether or not a formal assignment or hypothecation of this Lease or Lessee's assets ocours,
which results or will result In a reduction of the Net Worth of Lessee by an amount greater than 259, of such Net Warth as it was represented at
the tme of the exacution of this Lease or at the time of the most recent assignment to which Lessor has consented, or as It exists Immediately
prior to sald transaction or transactions constituting such reduction, whichever was of Is greater, shall be considered an assignment of this Lease
1o which Lessor may withheld its consent. "Net Worth of Lessea” shall mean the net worth of Lessee (excluding any guarantors) established
under generally accepted accounting princlples.

-(d) An assignment or subletting without consent shall, at Lessor's option, be a Default curable after notlce per Paragraph 13.1(d),
or a noncurable Breach without the nacessity of any notice and grace period.- If Lessor elects to treat such unapproved assignment or sublatting
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as a noncurable Breach, Lessor may elther: (i) terminate this Lease, or (il) upon 30 days written notice, Increase the monthly Base Rent to 110%
of the Base Rent then In effect. Further, In the event of such Breach and rental adjustment, (i) the purchase price of any option o purchase the
Premises held by Lessee shall be subject to similar adjustiment to 110% of the price previously In effect, and (i) all fixed and non- -fixed rental
adjustments scheduled during the remalnder of the Lease term shall be Increased to 110% of the scheduled ad]usted rent.

{e) Lessee's remedy for any breach of Paragraph 12.1 by Lassor shall be limited to compensatory damages and/or Injunctive

raflef.
{f) Lessor may reascnably withhold consent to a proposed assignment or subletting if Lessee Is In Default at the time congent Is

raquested.
() Notwithstanding the foregoing, allowing a de minimis portion of the Premises, Le. 20 square fast or less, to be used by a third
party vendor in connection with the Installation of a vending machine or payphone shall not constitule a subletting.

122 Terms and Condltlons Applicable 1o Assignment and Subletting.

(a) Regardless of Lessor's consent, no assignment or sublelling shall: (i) be effective without the express written assumption by
such assignes or sublessea of the obligations of Lessee under this Lease, (i) release Lessee of any obligations hereunder, or (lii) alter the
primary liabliity of Lessee for the payment of Rent or for the performance of any other obligations 1o be performed by Lesses.

{t) Lessor may accept Rent or performance of Lesses's obligations from any person other than Lessee pending approval or
disapproval of an assignment. Nelther a delay In the approval or disapproval of such assignment ner the acceptancs of Rent or porformance shall
constitute a walver or estoppel of Lessor's right to exerclse its remedies for Lassee's Dafault or Breach. )

(¢} Lessor's consent to any assignment or subletting shall not constitute a consent to any subsequent assignment or subletting.

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

(e} Each request for consent to an assignment or subletting shall be in writing, accompanied by inlormatlon relevant to Lessor's
determination as to the financial and operatlonal responsibillty and appropriateness of the proposed assignee or sublessee, including but not
limited to the intended use and/or required modification of the Premises, If any, together with a fee of $500 as consideration for Lessor's
considering and processing sald request. Lessee agrees to provide Lessor with such other or addiilonal Infarmation and/or documentation as may
be reasonably requested. {Ses alsc Paragraph 36)

{f Any assignee of, or sublessee under, this Lease shall, by reason of accepting such assignment, entering into such subleass,
or antering Into possessian of the Premisas or any portion therecf, be deemed to have assumed and agreed to conform and comply with each
and every term, covenant, condition and obligation hereln to be observed or performed by Lesses during the term of said assignment or sublease,
other than such obligations as are contrary 1o or inconsistent with provislons of an assignment or sublease to which Lessor has specifically
conseanted o In writing.

() Lessor's consent to any assignment or sublstting shall not transfer to the assignee or sublessee any Option granted to the
origlnal Lessea by this Lease unless such transfer Is specifically consented to by Lessor In writing. (See Paragraph 39.2)

123  Additional Terms and Conditions Applicable lo Subletting. The following terms and conditlons shall apply to any subletting by
Lessea of all or any part of the Premises and shall be deemed included in all subleases under this Lease whether or not expressiy Incorporated
therein:

(a) Lassoee hareby assigns and transfers to Lessor all of Lessee's interest In all Rent payable on any sublease, and Lessor may
collect such Rent and apply same toward Lessee's obligations under this Lease; provided, however, that until a Breach shall oecur in the
performance of Lessee's obligations, Lessee may colfect said Rent. In the event that the amount collected by Lessor exceeds Lessee's then
outstanding obligations any such excess shall be refunded to Lessee. Lessor shalt not, by reason of the foregoing or any assignment of such
sublease, nor by reason of the celflection of Renl, be desmed liable to the sublessee for any fallura of Lessee 10 perform and comply with any of
Lessee's obligations to such sublessee. Lesses hareby irrevocably authorizes and directs any such sublesses, upon receipt of a written notice
from Lessor stating that a Breach exists in the performance of Lessee's obligations under this Lease, to pay to Lessor all Rent due and 1o bacome
dus under the sublease. Sublessee shall rely upon any such notice from Lessor and shall pay all Rents ta Lessor without any obligation or right to
Inquire as to whether such Breach exists, notwithstanding any claim from Lessea to the contrary.

(b) In the event of a Braach by Lessee, Lessor may, at its optlon, require sublessee to attorn to Lessor, in which event Lessor
shall undertake the cbligations of the sublessor under such sublease from the time of the exercise of said optlon to the expiration of such
sublease; provided, however, Lessor shall not be liable for any prepald rents or securlty deposit paid by such sublessee to such sublessor or for
any prior Defaults or Breaches of such sublessor.

{c) Any matter requiring the consent of the sublassor under a sublease shall also require the consent of Lessor.

(d) No sublessee shall further assign or sublet all or any part of the Premises without Lessor's prior written consent.

{e} Lessor shall defiver a copy of any notice of Default or Breach by Lesssee to the sublessee, who shall have the right to cure the
Defauit of Lessee within the grace perled, if any, specified In such notice. The sublessee shall have a right of reimbursement and offset from and
agalnst Lessee for any such Defaults cured by the sublessee.

13. Default; Breach; Remedies.

13,1 Default; Breach. A "Default" is deflned as a fallure by the Lessee to comply with or perform any of the terms, covenants,
conditions or Rules and Regulatlons under this Lease. A "Breach" is defined as the ocourrence of one or more of the foliowing Defauits, and the
failure of Lessee to cure such Default within any applicable grace perlod:

(a} The abandonment of the Premises; or the vacating of the Premises without providing a commersially reasonable level of
securlty, or where the coverage of the property Insurance described in Paragraph 8.3 is jeopardized as a result thereof, or without providing

reasonable assurances to minimize potential vandalism.
(b) The fallure of Lessee to make any payment of Rent or any Security Deposlt required to be made by Lesses hereundei.
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whether to Lessor or to a third party, when due, to provide reasonable evidence of insurance or surely bond, or to fuifill any obligation under this
Lease which endangers or threatens |lfe or property, where such failure continues for a perlod of 3 business days following written notlce to
Lessee. THE ACCEPTANCE BY LESSCR OF A PARTIAL PAYMENT OF RENT OR SEGURITY DEPOSIT SHALL NOT CONSTITUTE A

WAIVER OF ANY OF LESSOR'S RIGHTS, INCLUDING LESSOR'S RIGHT TO RECOVER POSSESSION OF THE PREMISES.
(¢) The fallure of Lessee to allow Lessor and/or its agents access to the Premises or. the commisslon of waste, act or acts

constituting public or private nulsance, and/or an lllegal activity on tha Premises by Lessee, where such actlons continue for a period of 3
business days following written notice to Lessse. In the svent that Lessee commits waste, a nulsance or an Hlegal activily a second time then, the
Lessor may elect to treat such conduct as a non-curable Breach rather than a Default.

{d) The fallure by Lessee to provide (I} reasonable wrilten evidence of compllance with Applicable Requiraments, (I} the service
contracts, (lll) the rescission af an unauthorZed essignment or subletting, (iv) an Estoppel Certificate or financial’ statements, {v} a requsstsd
subordination, (vl) evidence conceming any guaranty and/or Guarantor, {vii) any document requested under Paragraph 42, (viil) material safety
data sheets (MSDS), or (ix) any other documentation or information which Lessor may reasonably require of Lessee under the terms of this
Lease, where any such failure continues for a period of 10 days following written notice to Lessee.

() A Default by Lessee as o the terms, covenants, conditions or provisions of thls Lease, or of the rules adopted under
Paragraph 40 hereof, other than those described In subparagraphs 13.1(a), (b), (¢} or (d), above, where such Default continues for a period of 30
days after written notice; provided, however, that If the nature of Lessee's Default Is such that mora than 30 days are reasonably raquired for lts
curs, then It shall' not be desmed to be a Breach If Lesses commences such cure within sald 30 day perlod and thersafter dlligently prosecutes
such cure to complstion. ’

{f) The occurrence of any of the following events: (i) the making of any general arrangement or assignment for the benefit of
creditors; (i) becoming a "debtor” as defined in 11- U.S.C. §101 or any successor statute thereto (unless, In the case of a patition flled againg!
Lessee, the same Is dismissed within 60 days); {iii} the appointment of a trustee or recelver to take possession of substantially all of Lessee's
assets located at the Premises or of Lessee's Inferest in this Lease, where possession is not restored to Lessee within 30 days; or (iv) the
attachment, execution or other Judiclal seizure of substantlally all of Lessee's assets located at the Pramises or of Lessee’s Interest in this Lease,
where such seizure is not discharged within 30 days; provided, however, in the event that any provision of this subparagraph is contrary to any
applicable law, such provision shall be of no force or effect, and not affect the validity of the remaining provisions.

{g) The discovery that any financial statement of Lessee or of any Guaranior given to Lessor was materally false.

(h) It the performance of Lessas's obligations under this Lease is guaranteed: (i} the death of a Guarantor, {ii) the termination of a
Guarantors liabllity with respect to this Lease other than in accordance with the terms of such guaranty, {iii) a Guarantor's bacoming Insolvent or
the subject of a bankruptey filing, (iv) a Guarantor's refusal to horor the guaranty, or {v}) & Guarantor's breach of its guaranty obligation on an
antlclpatory basls, and Lessee's failure, within 60 days following written notice of any such event, to pravide written altemative assurance or
sacurity, which, when coupled with the then existing resources of Lesses, equals or exceeds the comblned financlal resources of Lessee and the
Guarantors that exlIstad at the time of execution of this Lease.

13:2 Remedies. If Lessoee falls to perform any of its affirmative duties or obligations, within 30 days after written nolice (or In case of an
emargency, without notice), Lessor may, at Its option, perform such duty or obligation on Lessee's behalf, Including but not limited fo the obtaining
of reasonably required bonds, Insurance policies, or govemmental licenses, permits or approvals. Lesses shall pay to Lessor an amount equal to
115% of the costs and expenses Incurred by Lessor in such performance upon recelpt of an involee thersfor. In the event of a Breach, Lessor
may, with or without further notice or demand, and without limiting Lessor In the exercise of any right or remedy which Lessor may have by reason
of such Breach: ’

: (a) Terminate Lessaee's right to possession of the Pramises by any lawful means, In which case thls Lease shall terminate and
Lasses shall immadiately surrender possession to Lessor. In such event Lessor shall be entitled to recover from Lessee: (j) the unpaid Rent which
" had been earned at the time of termination; (ii) the worth at the time of award of the amount by which the unpaid rent which would have bsen
earned after tarmination until the time of award exceeds the amount of such rental loss thal the Lessee proves could have been raasonably
avoidad; (iil) the worth at the time of award of the amount by which the unpald rent for the balance of the term after the time of award exceeds the
amount of such rental loss that the Lessee proves could be reasonably avoldsd; and (v any ather amount necessary to compansate Lessor for
all the detriment proximately caused by the Lessee's fallure to parform Its obligations under this Lease or which in the ordinary course of things
would be likely 1o result therefrom, including but not limitad to the cost of recovering possession of tha Premises, expensas of raletting, Including
necessary renovaltion and alteration of the Premises, reasonable attorneys’ faes, and that portlon of any leasing commissicn paid by Lessor In
connection with this Lease applicable to the unexpired term of this Lease. The worth at the time of award of the amount referred 1o In provisten (i}
of the Immediately preceding sentence shalt be computed by discounting such ameunt at the discount rate of the Federal Reserve Bank of the
District within which the Premises are located at the time of award plus one percent. Efforts by Lessor to mitigate damages caused by Lessee's
Broach of this Leass shall not walve Lessor's right to recover any damages to which Lessor Is otherwise entitled. If termination of this Leass Is
obtalned through the provisional remedy of unlawfu! detalner, Lessor shalt have the right to recaver In such proceeding any unpaid Rent and
damages as are recoverable theraln, or Lessor may reserve the right to racover all or any part thereof in a separate sult. if a nolice and grace
perlod required undar Paragraph 13.1 was not previdusly given, a notice to pay rent or quit, or to perform or quit given to Lessee under the
unlawful detalner statute shall also constitute the notice required by Paragraph 13.1. In such case, the applicable grace period required by
Paragraph 13.1 and the unfawlul detainer statute shall run concurrently, and the failure of Lessee to cura the Detault within the greater of the two
such grace periods shall constitute both an unlawful detainer and a Breach of this Lease entltling Lessor to the remedies provided for In this
Leasa and/or by sald statuts.

{b) Continue the Lease and Lessee's right to possess]on and recover the Rent as [t becomes due, In which event Lessee may
sublet or assign, subject anly to reasonable limitations. Acts of maintenancs, efforts to ralet, and/or the appolmmem of a raceiver to protact the
Lessor's Interests, shall not conslitute a termination of the Lesses's right to possesslon
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(c) Pursue any other remedy now or hereafter avallable under the laws or Judicia! declsions of the state wherain the Premises are

located. The explration o termination of this Lease and/or tie termination of Lessee's right to possassion shall not relieve Lessee from llatiiy
under any indemnity provisions of thls Lease as to matters occurring or accruing during the tarm hereof or by reason of Lessee's occupancy of the
Pramises. ' : :
133 Inducement Recapture. Any agreement for free or abated rent or other charges, the cost of tenant Improvement for Lessee
pald for or perfoaned by Lessor, ar for the giving or paying by Lessor to or for Lessee of any cash or other bonus, Inducement or conslidaration for
Lessas's entaring into this Lease, ali of which concesslons are herelnaftar refarred to as "Inducement Provisions,” shall be deemed conditioned
upon Lessaee’s full and falthiul performance of all of the terms, covenants and conditions of this Lease. Upon Breach of this Lease by Lesses, any
such Inducement Provision shall automalically be deemad delsted from this Lease and of no further force or effect, and any rent, other charge,
bonus, inducemant or consideration theretofore abated, given or pald by Lessor under such an inducement Provislon shall ba immediately due
- and payabla by Lessee to Lessor, notwithstanding any subsequent cure of said Breach by Lessee. The acceptance by Lessor of rant or the cura
of the Breach which Initiated the operation of this paragraph shall not be deemed a waiver by Lessor of the provisions of this paragraph unless
specifically so stated in writing by Lessor at the time of such acceptance.

134  Late Charges. Lessee hereby “acknowledges that lata payment by Lesses of Rent will cause Lessor to Incur costs not
centemplated by this Lease, the exact amount of which will be extremely difficult to escenain. Such costs Include, but are not limited to,
processing and accounting charges, and late charges which may be imposed upen Lessor by any Lender. Accordingly, If any Rent shall not be
recelved by Lessor within 5 days after such amount shall be dus, then, without any requlrement for notice to Lessae, Lessee shall immediatety
pay to Lessor a one-ime |ate charge equal to 10% of each such overdue amount or $100, whichever Is greeter. The Parlies heraby agree that
such tate charge represents a fair and reasonable estimata of the costs Lessor will incur by reason of such tate payment. Acceptance of such fate
charge by Lessor shall in no event constitute a walver of Lesses's Default ar Braach with respect to such overdue amount, nor prevent the
exercise of any of the other rights and remedies granted hereunder. in the event that a late charge Is payable hereunder, whether or not collected,
for 3 consecutive Installments of Base Rent, then notwlthstanding any provisien of this Lease to the contrary, Base Rent shall, at Lessor's opfion,

become dus and payable quarlerly In advance. _
135 terast. Any monstary payment due Lessor hersunder, other than late charges, not recelved by Lessor, when due shall

bear Interest from the 31st day after it was due. The Interest ("Interest”) charged shall be computed at the rate of 10% per annum but shall not

axceed the maximum rate allowed by faw. Interest is payable in addition to the patentlal late charge provided for In Paragraph 13.4.
13.6  Breach by Lessor.

(a} Notica of Breach. Lessor shall not be deemed in breach of this Lease unless Lessor fafls within a reasonable time to pedorm
an obligation requlred to be performed by Lessor. For purposes of this Paragraph, a reasensble time shall in no event ba less than 30 days after
recelpt by Lessor, and any Lender whosa name and address shall have been furnished Lessee In writing for such purpose, of written notice
specifying wherein such obligation of Lessor has not been performad; provided, however, that If the nature of Lessor's obligation fs such that more
than 30 days are reasonably required for its performanca, then Lessor shall not be in breach i! parformance |s commenced within such 30 day
period and thereattar diligently pursued to completion,

(b) Performance by Lessee o Behait of Lessor. In the evant that neither Lessor nor Lender cures sald breach within 30 days
after recalpt of sald notice, or It having commenced said cure they do not diligently pursue It to completion, then Lessee may elect 1o cure sald
breach at Lessee's expense and offsat from Rent the actual and reasonable cost lo perform such cure, provided, however, that such offset shall
not exceed an amount equal fo the greater of one month's Base Rent or the Security Deposlt, reserving Lesses's right lo seek reimbursement
from Lessor for any such expensa In excess of such offset. Lessee shall document the cost of sald cure and supply said documentation to Lessor.
14, Condenmation. It the Premlses or any portion thereof are taken under the power of eminent domain or sold under the threat of the
exercise of said power (collectively "Condemnation™), this Lease shall terminate as to the part taken as of the date the condemning authority
takes titls or possession, whichever first occurs. If mera than 10% of the Bullding, or more than 26% of that portion of the Premises not accupied
by any building, Is taken by Gondemnation, Lessee may, at Lessee's option, to be exarcised In writing within 10 days after Lessor shall have glvan
Lessae written notice of such taking (or in the absence of such notice, within 10 days aftar the condemning authority shali have taken possassion)
terminate this Lease as of the date the cordemning authority takes such possesslon. If Lessee does not terminate this Lease In accordance with
the foregalng, this Lease shall remaln In full force and effect as to the portion of the Premises remalning, except that the Base Rent shall be
reduced In proportion 1o'tha reduction in utility of the Premises caused by such Condemnation. Condemnation awards and/or payments shall be
the property of Lessor, whether such award shall be made as compensation for diminution In' value of the leasehold, the valus of the part taken, or
for severance damages; provided, however, that Lessee shall be entitied to any compensation paid by the condemnor for Lessee's relocation
oxpenses, loss of business goodwill and/or Trade Fixtures, without regand.to whather or not this Lease Is terminated pursuant to the provislons of
this Paragraph. All Alterations and Ulility Installations made to the Premises by Lessee, for purposes of Condemnation only, shall be considered
the property of the Lessee and Lessee shall be entitled to any and all compensation which is payable therefor. In the event that this Lease is not
terminated by reason of the Condemnation, Lessor shall repair any damage to the Premises caused by such Condempation,

15.

_lm_ PAGE 13 OF 19

INITIALS INITIALS
© 2017 AR CRE. All Rights Reserved. : STN-27.00, Revised 01-03-2017

Produced with zlpForm® by 2lpLegix 18070 Fitean Mita Road, Fraser, Michigan 48028 www zlDLaglx.com McFarland- 1168




186. Estoppel Ceniﬂcates
{a) Each Party (as "Responding Party”) shall within 10 days after writien notice from the other Party (the "Requesting Party™)

executs, acknowledge and deliver to the Requesting Party a statement in writing In form similar te the then most current "Estoppel Certificate”
form published by the AIR Commercial Real Estate Assoclation, plus such additional information, confirmation and/or statements as may bo

raasonably requestad by the Aequesting Party.
(b) If the Responding Party shall fall to exectite or deliver the Estoppe! Certificate within such 10 day perlod, the Requesting Party

may exoecuts an Estoppel| Certificate slating that: (i) the Lease Is in full force and effact without modification except as may be represented by the -

Requesting Party, (1)) thers are no uncured defaults In the Requesting Party's performance, and (lil) if Lessor is the Requesting Party, not more
than one month's rent has bean paid in advance. Prospective purchasers and encumbrancers may rely upon the Requesting Party's Estoppel
Certificate, and the Responding Party shall be estopped from denying the truth of the facts contained In said Certificate. tn addition, Lessee
acknowledges that any fallure on Its part to provide such an Estoppel Certificate will expose Lessor to risks and potentially cause Lessor to incur
cosls not contemplated by this Lease, the axtent of which will be extremely difficult to ascertaln. Accordingly, should the Lessos fall to execute
and/or dellver a requested Estoppel Certlficate In a timely fashlon the monthly Base Rent shall be automatically Increased, without any
requirement for noflce to Lessee, by an amount equal to 10% of the then existing Base Rent or $100, whichever Is greater for remainder of the
Lease. The Parties agree that such increase In Base Rent represents falr and reasonable compensation for the additional risk/costs that Lessor
will Incur by reason of Lossee's failure to provide the Estoppel Gertificate. Such Increase In Base Rent shall in no event constilute a walver of
Lessea's Default or Breach with respact to the failure to provide the Estoppel Cestificate nor prevent the exercise of any of the other rights and
remedles granted hereunder.

{c) 1 Lessor deslres to finance, refinance, or sell the Premises, or any part theraof, Lessee and all Guarantors shall within 10 days
after written notice from Lessor dellver to any polantial lender or purchaser designated by Lessor such flnancial statements as may be reasonably
required by such lender or purchaser, including but not limited to Lesses's financlal slatemenits for the past 3 years. All such financial statements
shalt be recsived by Lessor and such lender or purchaser in confidence and shall be used only for the purposes hereln set forth,

17.  Definition of Lessor. The term "Lesser” as used herein shall mean the owner or owners al the time in question of the fee title to the
Premises, or, if thls Is a sublease, of the Lesses's interest In the prior lsase. In the event of a transfer of Lessor’s title or Interast In the Premises or
this Lease, Lessor shall delfivar to the transteree or assignee (in cash or by credit) any unused Security Depasit held by Lessor. Upon such
transfer or assignment and dellvary of the Securlty Deposlt, as aforesald, the prior Lessor shall be refloved of all liability with respect to the
obligations and’er covenants under thls Lease thereafter to be performed by the Lessor, Subject to the foregolng, the obligations and/or
covenants In this Lease to be porformed by the Lessor shall be binding only upon the Lessor as hereinabove defined.

18. Severability. The Invalidity of any provision of this Lease, as determined by a court of competent jurisdiction, shall in no way affect the

validity of any other provision hereof.

19. Days. Unless otherwlsa speclﬁcally indicated lo the contrary, the word "days* as used In this Lease shall mean and refor to calendar

days.
20. Limitation on Ulability, The obligations of Lessor undar this Lease shall not constitute parsonal obligations of Lessor or its partners,

members, directors, officers or shareholders, and Lessee shall lock to the Pramises, 'anc; to no other assets of Lassor, for the satlsfaction of any
liability of Lessor with respect to this Leass, and shall not seek recourse agalnst Lessor's partners, members, directors, officers or sharsholders,

or any of thelr personal assets for such satlsfaction.
2. Time of Essence. Time Is of the essence with respect to the performance of all obhgaﬂons to be performed or obsarved by the Partles

under this Leass.

22, No Prior or Other Agreements; Broker Dnsclalmer. This Lease contains all agreements between the Parties with respect to any matter
mentioned herain, and no other prior or contemporaneaus agreement or understanding shall be effective. Lessor and Lessee each represents
and warrants to the Brokers that it has made, and s relying solely upon, its own Investigation as to the nature, quallty, character and financlal
responsibliity of the othet Pany to thls Lease and as to the use, nature, quallty and character of the Premisss. Brokers have no respensibifity with
raspect thereto or with respect to any default or breach hereof by either Party.

23, Notlces. )
231 Notice Requirements. All notices required or parmitted by this Lease or applicable law shall be In wriling and may be delivered

In person (by hand or by courier} or may be sent by regular, certlfied or registerad mall or U.S. Postal Service Express Mall, with postage prepaid,

or by facsimile transmission, and shall be deemed sufficlently given if served in a manner specified in this Paragraph 23. The addresses noted
adjacent to a Party's slgnature on this Leasae shall be that Party’s address for delivery or malling of natices. Elther Party may by written notice to
the other specify a dlfferent address for notice, except that upon Lessee's taking possession of the Premises, the Premises shall constitute
Lessee's address for notice. A copy of all notices to Lessor shall be concurrently transmitted to such party or parties at such addresses as Lessor

may from time to time hereafter designate in writing.
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23.2  Date of Notice. Any notica sent by registersd or certified mall, return recelpt raquested, shall be deemed given on the date of
delivery shown on the recelpt card, or If no dellvery date Is shown, the postmark thereon. If sent by regular mail the notice shall be deemed glven
72 hours after the same Is addressed as required herein and malled with postage prepald. Notices defivered by Unlted States Express Mail or
overright courfer thal guarantees next day delivery shall be deemed given 24 hours after delivery of the same to the Postal Service or courler.
Notices delivered by hand, or transmitted by facsimile transmissian or by emall shall be deemed delivered upon actual recelpt. If notice is recsived
on a Saturday, Sunday or legal holiday, it shall be deemed recelved on the next business day.

- 24, Waivers.
(@) No walver by Lessor of the Default or Breach of any term, covenant or conditlon hereof by Lessee, shall be deemed a

waiver of any other term, covenant or condition hereof, or of any subsequent Default or Breach by Lessee of the same or of any other term,
covenant or conditlon hereol. Lessor's consent to, or approval of, any act shall not be deemsd to render unnecessary the obfalning of Lessors
consent to, or approval of, any subsequent or similar act by Lessee, or be construed as tha basis of an estoppsl to enforce the provislon or
provislons of this Lease requiring such consent. .

{(t) The acceptance of Rent by Lessor shall not be a waiver of any Default or Breach by Lessee. Any payment by Lesses
rmay be accepted by Lesser on account of moneys or damages due Lessor, notwithslanding any qualifying statements or conditions made by
Lessee In connaction therewith, which such statements and/or conditions shall be of no force or effect whatsoever unless specilically agresd to in
wriling by Lessor at or before the time of deposit of such payment. .

{c) THE PARTIES AGREE THAT THE TERMS OF THIS LEASE SHALL GOVERN WITH REGARD TO ALL MATTERS
AELATED THERETO AND HEREBY WAIVE THE PROVISIONS OF ANY PRESENT OR FUTURE STATUTE TO THE EXTENT THAT SUCH
STATUTE IS INCONSISTENT WITH THIS LEASE, -

-

1
SHOfRT&

$haonH
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26. No Right To Holdover. Lesses has no right to retain possession of the Pramises or any part thereof beyond the expiration or termination
of this Lease. In the event that Lessee holds over, then the Base Rent shall be increased to 150% of the Base Rent applicable immadiately
preceding the expiration or termination. Holdover Base Rent shall be caleulated on monthly basis. Nothing contalned hersin shall be construed as
consent by Lessor to any holding over by Lessee.

27. Cumulative Remedies. No remedy or election hereunder shall be deemed exclusive but shall, wherever possible, be cumulative wih all

other remedies at law or In equity.
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28. Covenants and Conditions; Construction of Agreement. All provisions of this Lease to be observad or performed by Lessea are beth
covenants and conditions. In construing this Lease, all headings and titles are for the convenience of tha Partles only and shall not be considered
a part of his Lease. Whanever required by the context, the singular shall include the plural and vice versa. This Lease shall not ba construed as If
preparad by one of the Parties, but rather according to its falr meaning as a whole, as If both Partles had prepared IL '

25.  Binding Eftect; Choice of Law. This Lease shall be binding upon the Partles, thelr personal representalives, successors and assigns
and be governed by the faws of tha State In which the Promises are located. Any litigation betwean the Partles hereto concerning this Lease shall
be Initlated In the county in which the Premises are located.

30. Subordination; Attorament; Non-Disturbance.
30.1 Subordination. This Lease and any Option granted hereby shall be subject and subordinate to any ground lease, mortgage,

deed of trust, or other hypothecatlon or security devics {collsctively, "Securlty Device”}, now or hereafter placed upon the Premises, to any and
ail advances made on the sacurlty thereof, and to all renewals, modifications, and extenslons thereof. Lessee agrees that the holdsrs of any such
Security Devices (In this Lease logether raferred to as "Lender”) shall have no llabillty or obligation to perform any of the obligations of Lessor
under this Lease. Any Lender may elect lo have this Lease and/or any Option granted hersby superlor to the lien of Its Securlty Device by giving
written notice thereof to Lessee, whereupon this Lease and such Cptions shall be deemed prior to such Security Device, notwithstanding the
relative dates of tha documentation or recordation thersof.

30.2 Attornment. In the event that Lessor transfers title to the Premises, or the Premises are acquired by another upon the
foreciosure or termination of a Securlty Device to which this Lease is subordinated (i) Lessee shall, subject to the non-disturbance provisions of
Paragraph 30.3, atlom to such new owner, and upon request, enter into a new lease, containing &li of the terms and provislons of this Lease, with
such new owner for the remalinder of the term heraof, or, at the election of the new owner, this Lease will automatically become a new lease
betwaen Lesseo and such new owner, and (i} Lessor shall thereafter be relleved of any further obiigations hereundar and such new owner shall
assume all of Lassor's obligations, axcapt that such new owner shall not: (a} be llable for any act or omisslon of any prior lessor or with respect to
events occurring prior to acquisition of ownarship; (b) be subject to any offsets or defenses which Lessee might have agalinst any prior lessar, ()
be bound by prapayment of more than one month's rent, ‘or (d) be lable for the raturn of any security deposkt paid to any prior lessor which was
not pald or credited to such new owner,

30.3 Neon-Disturbance. With respect to Securlly Devices entered Inte by Lessor aHer the execution of this Lease, Lessee's
subordination of this Lease shall be subject to recelving a commercially reasonable non-disturbance agreement (a "Non-Disturbance
Agreement™ from the Lender which Non-Disturbance Agreement provides that Lessee's possession of the Pramises, and this Lease, Including
any options to extend the term hereof, will not be disturbed so long as Lessee Is not In Breach hereof and attorns to the record owner of the

Premises. Furtherpwithin-60-days-after-the Hen-e-thio-t . shaf-H-reguested-by-t T e alally-ropsenablo-efers

304 Self-Exsculing. The agreements contained in this Paragraph 30 shall be effeclive without the execution of any further
documents; provided, however, that, upon written reguest from Lessor or a Lender in connection with a sale, financing or refinancing of the
Premisas, Lassas and Lessor shall execute such further writings as may be reasonably required to separately document any subordination,
attornment and/or Non-Disturbance Agreement provided for herein.

31, Attorneys’ Fees. If any Party e~Breker brings an action or proceeding involving the Pramises whether founded In tort, contract or equity,
or to declare rights hersunder, the Prevalling Party (as hereaftor defined) In any such proceeding, action, or appeal theracn, shall be entitled to
reasonable attornays' fees. Such fees may be awarded in the same sult or recovered in a separate sult, whether or not such action or proceeding
is pursued to decislon or judgment. The term, "Prevalling Party” shall Include, without limitation, a Party er-Brelef wha substantially obtains or
defeats the rellef sought, as the case may be, whether by compromiss, setilement, judgment, ar the abandonment by the other Party or Broker of
its claim or defensa. The attorneys' fees award shall not be computed in accordance with any court fee schedule, but shall be such as to fully
reimburse all attorneys' fees reasonably incurred. In addition, Lessor shall be entitled to attorneys’ fees, costs and expenses Incurred in the
preparation and sarvice of notices of Default and consultations In connaction therewith, whether ar not a legal action is subsequently commenced
In connection with such Default or resulting Breach ($200 Is a reasonable minimum per oceurrance for such services and consultation).

32. Lessar's Access; Shawing Premises; Repairs. Lessor and Lassor's agents shall have the right to enter the Premises at any lims, In the
case of an emargency, and otherwise at reasonable imes after reasanable prior notlce for the purpose of showing the same to prospactive
purchasers, lenders, or tenants, and making such alterations, repairs, Improvements or additions to the Premises as Lessor may deem necessary
or desirable and the erecting, using and maintaining of utliities, services, pipes and conduits through the Premises and/or other premises as long
as there Is na matarial adverse effect to Lessae's use of the Premises. All such activities shall be without abatement of rent ot llabillty to Lessee.
33. Auctlons, Loesses shall not conduct, nor permit 16 be conducted, any auction upon the Premises without Lessor's prior written consent.
Lessor shall not be obligatad to exercise any standard of reasonableness In detarmining whether to permit an auction. .

34. Signs. Lessor may place on the Premises ordinary "For Sale" signs at any ime and ordinary "For Lease" signs during the Jast 6 months
of the term hereaf. Except for ordinary "lor sublease" signs, Lessee shall not place any sign upon the Pramises without Lessor's prior written
consent which shall not be unreasonably withheld. All signs must comply with all Applicable Requirements.

35, Tarmination; Merger. Unless specifically slated otherwise In writing by Lessor, the voluntary or other surrender of this Lease by Lessee,
the mutual termination or cancellation hereof, or a termination hereof by Lessor far Breach by Lessee, shall automatically terminate any sublease
or lesser estate In the Premises; provided, however, that Lessor may elect to continue any one or all existing sublenancies. Lessor's fallure within
10 days following any such event to efect to the contrary by written notlce to the helder of any such lasser inlersst, shall conslituta Lessor's

election to have such event constitute the termination of such interest.
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36. Consents. All requests for consent shall be In writing. Except as otherwlse provided herein, wheraver In this Lease the consent of a Party
Is required lo an act by or for the other Party, such consent shall not be unreasonably withheld or delayed. Lessor's actual reasenable costs and
expenses (including but not limited fo architects', attorneys', engineers' and other consultants’ faes) incurrad In the conslideration of, or response
to, a request by Lesses for any Lessor consent, including butnot limited to consents te an assignment, a subletting or the presencs er use of a
Hazardous Substance, shall be pald by Lessee upon receipt of an involce and supporiing documentation therefor. Lessor's consent to any agt,
assignment or subletting shall not censtitute an acknowledgment that no Default or Breach by Lesses of this Lease exists, ror shall such conssnt
be deemed a walver of any then existing Default or Breach, except as may be ctherwise specifically stated In writing by Lessor at the time of such
consent. The fallure to specity hereln any particular condition to Lessor's consent shall-not preciude the Imposition by Lessor at the time of
consent of such further or other conditions as are then reasanable with reference to the particular matter for which consent Is being given. In the
evenlt thal elther Parly disagrees with ary determination made by the other hereunder and roasonably requests the reasons for such
determinatlon, the determining pary shall furnish lts reasons inwriting and In reasonable detall within 10 business days following such request.

37. Guarantors .

38. Quist Poasassion. Subjact to payment by Lessee of the Ront and performance of all of the covenants, conditions and provisions on
Lessee’s part to be observed and performod under this Leass, Lessee shall have quiet possession and quiet enjoyment of the Premises during
the tarm hereof.

38, Options. If Lessee Is granted an Optlon, as defined below, then the following provisions shall apply:

39.1  Definltlon. "Option" shall mean: (a} the right ko extend or reduce the tarm of or renew this Lease or to extend or reduce the term
of or renaw any lease that Lessee has on other praperty of Lessor; (b) the right of first refusal o first offer to lease alther the Premises or other
property of Lessor; (c) the right to purchass, the right of first offer ta purchase or the right of first refusal to purchase the Promises or other
property of Lessor, ‘ .

39.2  Options Personal Jo Original Lesses. Any Option granted to Lesses In this Lease Is personal to the original Lesses, and
cannot be assigned or exercised by anyone cther than sald original Lessee and only while the original Lessee Is In full possession of the
Premlses and roquosied-by-o660 ithl-escea-cadifying that Lesee s-Ro-intartlc ereaflorassigring-orsublotling.

393  Muliiple Options. In the event that Lessee has any muiltiple Options to extend or renew this Lease, a later Optlon cannct be
exerclsed unless the prior Options have been validly exercised,

'39.4  Effect of Default on Options.

: -(a} Lessee shall have no right o axarclse an Option: (i) during the period commancing with the glving of any notlce of Default and
continuing until said Default Is cured, (li) during the period of time any Rent Is unpald (without ragard to whether notice thereof Is given Lesses),
(i) during the time Lessee Is In Breach of this Lease, or (v} in the event that Lessee has been glven 3 or mare notices of separate Detault,
whether or not the Defaults are cured, during the 2 month period immediately precading the exerclse of the Option.

. (b} The period of time within which an Option may be exarcised shall not be axtended or enlarged by reason of Lessas's Inability
to exercise an Option because of the provisions of Paragraph 39.4(a},

’ {c) An Optlon shall terminate and be of no further force or effect, notwithstanding Lessee's due and timely exercise of tha Option,
If, after such exerclse and prior to the commencemert of the extanded lerm or completion of the purchase, {f) Lessoe falls to pay Rent for a petiod
of 30 days atter such Rent becomas due (without any necessity of Lessor to give notice thereof), or {il) If Lessee commits a Breach of this Lease.
40. Multiple Buildings. If the Premises are a part of a group of buildings controlied by Lessor, Lessee agrees that it will abide by and
conform to all reasonable rules and regulations which Lessor may make from time to time for the management, safely, and care of said
propertles, including the care and cleanliness of the grounds and Including the parking, loading and unloading of vehicles, and to cause its
employees, suppliers, shippers, customers, contractors and invitees 1o so abide and conform. Lesses also agrees to pay lts falr share of common
expenses Incurred in connection with such rules and ragulations, ’ .

41, Securily Measurés. Lasses hereby acknowlsdges that the Rent payable to Lessor hereunder does not Include the cost of guard service
or other security measures, and that Lessor shal! have no obligation whatsosver to provide same. Lesses assumes all responsibility for the
protection of the Premises, Lessee, its agents and Invitees and thefr property from the acts of third parties.

42, Raservations. Lessor raserves to ltself the right, from ime to time, to grant, without the consent or Joinder of Lessee, such easements,
fights and dedications that Lessor deems necessary, and to cause the racordation of parcel maps and restrlctions, so long as such easements,
fights, dedications, maps and restrictions do not unreasonably Intarfere with the use of the Premises by Lessee. Lessee agrees to sign any
documents reasonably requested by Lessor to effectuate any such easement rights, dedication, map or restrictions.

43. Pertormance Under Protest. If at any time a dispute shall arise as to any amount or sum of money to be pald by cne Party to the other
under the provisions hereof, the Party against whom the obligation to pay the money Is asserted shall have the right to make payment "under
protest” and such payment shall not be regarded as a voluntary payment and there shall survive the right on the part of sald Party to Institute suit
for recovery of such sum. If it shall be adjudged that there was no legal obligation on the part of said Party to pay such sum or any part thereaof,
said Party shall be entitied to recover such sum or so much thereof as it was not legally required to pay. A Party who does not initiate suit for the
recovery of sums paid "under protest" with & months shall be deemad 1o have walved its Hight to protest such payment.
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A4, Authority; Muliiple Partles; Execution.

(a) If oither Party hereto Is a corporation, trust, limited llabllity company, partnership, or simiiar entily, each Individual
executing this Lease on behall of such entlly represents and warrants that ha or she ls duly authorized to execule and dellver this Lease on its
behalf. Each Parly shall, within 30 days after requast, deliver to the other Party satisfactory evidence of such authority.

{b) If this Lease is exacuted by more than one person or entlty as "Lessee”,.each stich person or entity shall be jointly and
saverally lable hereunder. It Is agreed that any one of the named Lessees shall be empowered to exacute any amendment to this Lease, or cther
document anclilary thereto and bind all of the named Lessees, and Lessor may rely on the same as if all of the named Lessess had executed

such document.
{c) This Lease may be executed by the Parties in counterparts, each of which shali be deemed an original and all of which

togsther shall constitute one and the same Instrument,
45, Contflict. Any conflict between the printed provisions of this Lease and typewritten or handwrilten provislons shall be controlied by the
typaewritten or handwritten provisions.

46, Offer. Preparation of this Lease by elther Party or thelr agent and submission of sama to the other Party shall not be deemed an offer to
lease lo the other Party. This Lease is not intended to be binding untl! executed and dellvered by all Parties hersto.

47. Amendmenta. This Lease may be modified only In writing, signed by the Partles In Intsrest at the time af the modification. As long as they
do not materally.change Lessaee's obilgations haraunder, Lessee agrees to make such reasonabla non-monetary modifications. to this Lease as
may be reasonably recuired by & Lander In connection with the obtalning of normal financing of refinancing of the Premlses.

48. o= da BASTIER f Fl R REARELT! RIGHTS o 21 R HTET~

PROCEEDINGINVOLVING-THE-RROPERT-BR-ARIGING-GUT-OF-FHIB-AGREEMENF
49, Arbltration of Disputes. An Addendum requiring the Arbilration of all disputes between the Parties and/or Brokers arising out of this
tease [] is [X] Is not attached to this Lease.
50. Accessibllity; Americans with Disabllities Act. . )

{a) The Premises: .
[X] Have not undergene an Inspection by a Certified Access Specialist (CASp). Note: A Certlified Access Specialist (CASp) can Inspect the
subject premises and determine whather the subject premisas comply with all of the appficable construction-related accessibiiity standards under
state law. Although state law does not require a CASp Inspection of the subject premises, the commerclal propasty ownar or lessor may not
_prohibit the lassee or tenant from obtaining a CASp Inspection of the subjact pramises for the accupancy or potantial occupancy of the lessea or
tonant, if requestad by the lessee or tenant. The parties shall mutually agree on the arrangements for the time and manner of the CASp
tnspection, the payment of the fee for the CASp inspection, and the cast of making any repairs necessary to comect viclations of
construction-related accessibllity standards within the premises.
[] Have undergone an Inspection by a Certifled Access Speclalist {CASP) and it was determined that the Premises met all applicable
construction-ralatad accessibllity standards pursuant to Californla Civil Code §55.51 et seq. Lessee acknowledges that It recelved a copy of the
Inspaction report at least 48 hours prior to executing this Lease and agrees to keep such roport confidential.
[] Have undergone an inspection by a Certified Access Spacialist (CASp) and it was determined that the Premises did not meet alf appiicable
construction-relatad accessiblllty standards pursuant to Califonla Civil Code §55.51 at seq. Lessee acknowledges that [t received a copy of the
Inspectlon report at least 48 hours prior to executing.this Lease and agrees to keap such report confidential except as nacessary to complate
repairs and corrections of violations of construction related accessibility standards.

In the event that the Promlses have been Issued an inspection report by a CASp the Lessor shall provide a copy of the disabllify access

inspection certificate to Lessee within 7 days of the execution of this Leass. .
(o)  Since complance with the Americans with Disabilities Act (ADA) and other state and local accessiblity statutes are

dependent upan Lessee's specific use of the Premisas, Lesscr makes no warranty or representation as to whether or not the Premises comply
with ADA or any similar leglslation. In the event that Lesses's use of the PremIses requires modifications or additions to the Premises in order to
be in compliance with ADA or other accessibllity statutas, Lessee agrees to make any such necessary madifications andfor additions at Lessee's
expense. :

LESSOR AND LESSEE HAVE GAREFULLY READ AND REVIEWED THIS LEASE AND EACH TERM AND PROVISICN CONTAINED HEREIN,
AND BY THE EXEGUTION OF THIS LEASE SHOW THEIR INFORMED AND VOLUNTARY CONSENT THERETO. THE PARTIES HEREBY
AGREE THAT, AT THE TIME THIS LEASE IS EXECUTED, THE TERMS OF THIS LEASE ARE COMMERCIALLY REASONABLE AND
EFFECTUATE THE INTENT AND PURPOSE OF LESSOR AND LESSEE WITH RESPECT TO THE PREMISES.

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

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

2. RETAIN APPROPRIATE CONSULTANTS TO REVIEW AND INVEST!GATE THE CONDITION OF THE PREMISES. SAID INVESTIGATION
SHOULD INCLUDE BUT NOT BE LIMITED TO: THE POSSIBLE PRESENCE OF HAZARDOUS SUBSTANCES, THE ZONING OF THE
PREMISES, THE STRUCTURAL INTEGRITY, THE CONDITION OF THE ROOF AND OPERATING SYSTEMS, ANO THE SUITABILITY OF

THE PREMISES FOR LESSEE'S INTENDED USE.
WARNING: IF THE PREMISES IS LOCATED IN A STATE OTHER THAN CALIFORNIA, GERTAIN PROVISIONS OF THE LEASE MAY NEED

TO BE REVISED TO COMPLY WITH THE LAWS OF THE STATE IN WHICH THE PREMISES IS LOCATED.
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The parties hereto have exacuted this Lease at the place and on the dates specified above their respective signatures.

Executed at: Sﬁ\n DI’ 90 , (/1

Executed at;

Sin Qlitr O

om _ 344113 v on: h/4/]l< i
L 7715
By LESSOR: By LESSEE:

DEBOLT, DERRICK, MCFARLAND PROPERTIES, .I.IaC,

City of San Diego, a California Municipal

Corporation

/0

BYZMAJ_&Mﬁ— By: N PN :
Name Printed: Heather Dunaway Name Pri g/s: L il »~ _
Tiwe: _Man g < v Tiwe: __( )1 f{‘?%l/i li%l/( fﬁaﬁ (W)
Phone: J Phone: ___ SN 7
Fax: Fax:

Email: Email:

By: By:

Name Printed: Name Printed:

Title: Tille:

Phone: Phone:

Fax: Fax:

Email: Email:

Address: P.O. Box 501901 Address:

San Diego, CA 92150

Federal ID No.: - Federal ID No.:

BROKER BROKER

None None

Att: Att:

Title: Title: -

Address: Addrass:

Phone: Phone:

Fax: Fax:

Email: Email:

Federal ID No.: Federal ID No.:

Broker/Agent BRE License #:

Broker/Agent BRE License #:

AIR CRE. 500 North Brand Bivd, Suite 900, Glendale, CA 91203, Tel 213-687-8777, Email contracts@aircre.com
NOTICE: No part ot the works may be reproduced in any form without permission in writing.

o
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Approved As To Form

Mara W. Elliott
BY:L&MU-—). Date: 4(4/18

NAME:  Marco A. Verdugo

e | Deputy City Atomey
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ADDENDUM TO
. AIR CRE
STANDARWE{JSTRIA /COMMERCIAL SINGLE-TENANT LEASE--NET
DATED , 201 7% (“LEASE”), BY AND BETWEEN DEBOLT,
DERRICK, MCFARLAND PROPERTIES, LLC (“LESSOR”), AND
THE CITY OF SAN DIEGO (“LESSEE”) ’

In consideration of the mutual promises made in this “Addendum” to Lease, Lessor and
Lessee agree to the following changes or supplements to the Lease:

1.6(b) Sécurity Deposit. Security Deposit shall be equal to last month’s full, non-prorated Base
Rent in option year 3 as shown in Section 52 below,

22&23 Condition. Notwithstanding anything to the contrary in the Lease, Lessee has
inspected the Premises and Project and Lessee shall accept the Premises in its “as-is” and “where-
is” condition with all faults as of the date Lessor delivers the Premises to Lessee. Léssee’s
acceptance of possession of the Premises constitutes Lessee’s acknowledgment that the Premises
and Project are acceptable and in the condition required by this Lease. Lessor makes no
representations as to the physical condition of the Premises, including the structural elements of
the roof, bearing walls and foundation of any buildings on the Premises (the “Building”), the
heating, ventilating and air conditioning systems (“HVAC?”), any other part of the Project, their
compliance with applicable laws, or their fitness for any particular purpose. Unless otherwise
stated in the Lease, Lessor shall not be obligated to provide or pay for any improvements, work or
services related to the improvement, remodeling or refurbishment of the Premises. Prior to
commencing any construction or modification of the Premises, Lessee shall obtain Lessor’s prior
written consent, which shall not be unreasonably withheld, delayed, or conditioned, and shall
procure all necessary governmental permits and approvals. Prior to Lessee occupying the -
Premises, Lessee shall obtain a certificate of occupancy and any other governmental permits and
licenses required for Lessee to use and occupy the Premises, and deliver a copy of each to Lessor.

6.4  Inspection; Compliarice. Notwithstanding anything to the contrary in Paragraph 6.4,
Lessor acknowledges and agrees that items left for storage in the Premises by community members
arc the personal property of those individuals and are not subject to inspection by Lessor or any
third party except as may be warranted for reasons of health and safety; compliance with applicable
laws; or otherwise as required by Lessor's insurer or lender. :

8. Insurance; Indemnity. Lessor shall be named as additionally insured for all insurance
required to be held by Lessee under the Lease and as required to be held by any Permitted
Transferee (as defined below). Notwithstanding anything to the contrary in the Lease, Lessee shall
have the right to “self-insure” with respect to any of the insurance required to be carried by Lessee
under this Lease. “Self-insure” shall mean that Lessee is itself acting as though it were the
insurance company providing the insurance required under the provisions hereof and Lessee shall
pay any amounts due in lieu of insurance proceeds because of self-insurance, which amounts shall
be treated as insurance proceeds for all purposes under this Lease. All amounts which Lessee pays
or is required to pay and all loss or damages resulting from risks for which Lessee has elected to
self-insure shall be subject to the waiver of subrogation provisions of this Lease and shall not limit
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Lessee’s indemnification obligations sct forth in this Lease. In the event that Lessee elects to self-
insure as permitted, Lessor shall have the same benefits and protections as if Lessee carried
insurance with a third-party insurance company satisfying the requirements of this Lease. Any
self-insurance so maintained by Lessee shall be deemed to contain all of the terms and conditions
applicable to such insurance as required in this Paragraph 8, including, without limitation, a
deemed additional insured provision and a deemed waiver of subrogation; consequently, Lessor
shall be treated as if Lessee had actually purchased such insurance from a third party. If Lessee
elects to so self-insure, then with respect to any claims which may result from incidents occurring
during the term, such self-insurance obligation shall survive the expiration or earlier termination
of this Lease to the same extent as the insurance required hereunder would survive. If Lessee
elects to self-insure, Lessee will deliver written notice to Lessor detailing the coverages being self-
insured and how claims are administered.

10.1  Real Property Taxes. If Lessor sells the Premises or the Project and as a direct result the
Premises or the Project is reassessed and the Real Property Taxes increase, Lessee shall not be
obligated to pay more than 105% of the Real Property Taxes payable immediately prior to such
sale during the remainder of the then applicable term and any extended option period.

1. Utilities and Services. Lessee shall have all utilities and service contracts placed into
Lessee’s name on or before the Commencement Date.

12. Assignment and Subletting. Lessor acknowledges and agrees that Lessec intends on
entering into agreements with the San Diego Housing Commission, a California public agency,
and a third-party operator, chosen by Lessee in conjunction with the San Diego Housing
Commission, for the operation of a storage warehouse, Notwithstanding any provision in this
Lease to the contrary, Lessee shall have the right, without obtaining Lessor’s consent to transfer
or sublease all or any part of Lessee’s interest in this Lease or in the Premises, (whether by sublease
or through an operations or management agreement) to the San Diego Housing Commission and
a third party operator (each a “Permitted Transfer” to a “Permitted Transferee”) as long as the

following conditions are met:

12.1. Lessee shall provide written notice of the Permitted Transfer to Lessor together
with copes of the written agreements with the San Diego Housing Commission and third-party
operator (as applicable) at least ten (10) business days before the Permitted Transfer; .

12.2. Any Permitted Transfer shall be at no cost to Lessor, shall not be a subterfuge by
Lessee to avoid its obligations under the Lease and all Permitted Transferees shall agree in writing
to comply with the terms of the Lease;

12.3. Lessee shall pay to Lessor all Rent, additional rent or other such consideration
payable by such Permitted Transferee to Lessee or on behalf of Lessee in connection with the
transfer or subletting in excess of the rent, additional rent and other sums payable by Lessee under
this Lease during the term of the agreement (on a per square foot basis if less than all of the
Premises is subleased), less the reasonable costs actually incurred by Lessee to sccure the sublease.

12.4.  No Permitted Transfer shall release Lessee of any obligations hereunder or alter the
primary liability of Lessee for the payment of Rent or for the performance of any other obligations
to bé performed by Lessee. :
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23.  Notices. A copy of all notices to the parties pursuant to Paragraph 23 shall be concurrently
transmitted to the following addresses: - ’

To Lessor: Debolt, Derrick, Mcfarland Properties, LLC
14945 Del Diablo Lane
San Diego, CA 92129

With a copy to: The Opus Law Firm
' Attn; Justin White
662 Encinitas Blvd, Ste 248
Encinitas, CA 92024

To Lessee: © The City of San Diego

Attn: Director, Real Estate Assets Department
1200 Third Ave., Ste 1700
San Diego, CA 92101

With a copy to: San Diego Housing Commission

Attn; President
1122 Broadway
San Diego, CA 92101

ADDITIONAL PROVISIONS:

51.  Option to Extend. Lessor hereby grants to Lessee the option to extend the term of this
Lease for two (2) additional one (1) year periods commencing when the prior term expires upon
each and all of the following terms and conditions:

51.1. In order to cxcrcise an option to extend, Lessee must give written notice of such
election to Lessor and Lessor must receive the same at least three (3) months but not more than
(12) months prior to the date that the option period would commence, time being of the essence.
If proper notification of the exercise of an option is not given and/or received, such option shall
automatically expire. Options may only be exerciscd consecutively. '

51.2. Except for the provisions of this Lease granting an option or options to extend the
term, all of the terms and conditions of this Lease, including but not limited except where

specifically modified by this option shall apply.

51.3. Notwithstanding Paragraph 39.2, this Option is personal to the original Lessee and
any Permitted Transferees (as defined herein) and cannot be assigned or exercised by anyone other
than said original Lessee and only while the original Lessee or a Permitted Transferee is in full
possession of the Premises and without the intention of thereafter assigning or subletting,

51.4. The monthly rent for each month of the option peried shall be calculated in
accordance with Paragraph 52.
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- 52,

Rent. The monthly Base Rent during the first twelve (12) months of the Original Term of

this Lease shall be $14,740 per month. Upon each anniversary of the Commencement Date, Base
Rent shall increase by three percent (3%) for the following twelve (12) month option periods
pursuant to Paragraph 51 in accordance with the following schedule:

33.

54.

55.

56.

Year Base Rent PSF Base Rent Per Month
Year 1: $0.67 psf $14,740.00/mo
Option Year 2: $0.69 psf $15,182.20/mo
Option Year 3: $0.71 psf $15,637.67/mo

Operating Fxpenses. It is understood that Lessee shall be one hundred percent (100%)
responsible for all the costs to maintain, repair, insure and operate the Premises in the condition
required under the Lease. However, if Lessor incurs any cost or expense to maintain, repair,
insure and operate the Premises (including Real Property Taxes) (collectively, “Operating
Expenses”) then Lessee shall reimburse Lessor for the same. Lessec shall pay regular
estimated Operating Expenses, commencing upon the Start Date, concurrently with the
payment of Base Rent. It is estimated that the monthly Operating Expenses shall be $1,496.00
per month, but are subject to reconciliation after Lessor determines the actual Operating
Expenses for the fiscal period in question and the parties shall reconcile the payments as
follows: If Lessee has under-paid any Operating Expenses, Lessee shall deliver to Lessor the
diffcrence in any under payment of Operating Expenses within ten (10) business days after
demand, If Lessee has overpaid any Operating Expenses, Lessee shall be entitled to a credit
against future Operating Expenses for such over-payment.

Forklift Usage: Lessee shall have the right to use Lessor’s Toyota forklift (the “Forklift”).

Lessee hereby agrees to indemnify, defend and hold Lessor harmless from and against any and
all liabilitics whatsoever arising out of or in connection with the use of the Forklift. Lessee
shall be solely responsible for upkeep and maintenarice for the Forklift. Bi-annual servicing
shall be performed and paid for by Lessee. Forklift shall be returned to Lessor at the end of
the Original Term in good working condition. Lessee shall procure reasonable insurance with
regard to the Fork Lift, naming Lessor as an additional insured.

Entire Agreement. This Addendum, together with the Lease contain the final, complete and
exclusive statement of all the representations, warranties, conditions and agreements of the
Lessor and Lessee concerning the Premises. No other prior representation, warranty,
condition, agreement or understanding concerning the Premises shall be effective for any

purpose.

Inconsistent Terms. If any of the provisions of this Addendum are inconsistent with any of
the provisions of the Lease, then the provisions of this Addendum shall prevail.

Signatures appear on the following page

Addendum to AIR Lease — Single Tenant -Net 4




IN WITNESS WHEREOF, Lessor and Lessee have executed this Addendum as of the date of the
Lease above.

LESSOR: DEBOLT, DERRICK, MCFARLAND PROPERTIES, LLC
a California limited liability company

By.: %
Name: &
Its:_Ma

naqgesl
J

LESSEE: CITY OF SAN DIEGO
a California municipal corporation

gﬁne: Pt x2S ™
its: DI {Lffﬂz\ﬂ\ ﬂ,ol/\. SNTA A4S

Approved As To Form
Mara W. Elliott |
BY: 0o el Dater 4 [+fre
NAME: _ Marco A. Verdugo

e Deputy City Attorney
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