
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

A. 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 1,20 I0 ("MOU").

B. 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).

C. 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.

D. 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.

E. CITY now desires to sublease the Premises to SUBLESSEE in accordance with the terms and
conditions of this Sublease.

F. 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:

I. Subleased Premises. CITY Subleases to SUBLESSEE and SUBLESSEE Subleases from CITY the
warehouse 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 Q 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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2. 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").

3. 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.

4. 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.

5. Termination. In the event that the Housing Commission or the Housing Authority ofthe 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.

6. Rent.

a. Base Rent. SUBLESSEE shall pay no base rent for the Term ofthe 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.

7. 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

8. 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.

9. Default and Remedies.

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

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

ii. 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, fails to commence to
correct the breach within thirty (30) days and diligently pursue the cure to completion;

iii. 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;

iv. SUBLESSEE is adjudicated a bankrupt;

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

VI. 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 ofIntent 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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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;

Ill. 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 lieu ofthose 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 often 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.

c. 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.

10. 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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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.

11. 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.

12. 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.

13. 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.

14. Assignment and Subletting. SUBLESSEE shall 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 oflaw, 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.

15. 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

Page 5



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.

16. 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.

17. 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.

18. 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.

19. 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.

20. 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.

21. 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
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.

23. Improvements and Personal Property.

a. Improvements. Upon expiration or termination ofthis 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 CITY's 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.

c. 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 form
CG 00 01 0798 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.

c. 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.

d. 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.

e. DeductibleslRetentions. 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.

f. 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.

g. 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.

h. 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 parties, 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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I. Causes of Loss - Special Fonn 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.

25. 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.

26. 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).

27. 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 CITY's disclosure of any such information
in response to a request for information under the CPRA.

28. 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 ofthe Premises,
including without limitation the provision of goods, services, facilities, privileges, advantages and
accommodations, and the hiring and retention of employees and contractors.

29. 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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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 (I) year.

30. 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.

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

Further, pursuant to Califomia 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
ofthe 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."

33. 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.

34. 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.

35. 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.

36. 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.

37. 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 ..

38. ~. 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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39. 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.

40. 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.

41. 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.

42. 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 ofthis 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.

d. 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.

e. Indemnity. SUBLESSEE shall protect, defend, indemnity 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.

f. 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.

g. 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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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 ofthe 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.

43. 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.

44. 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.

45. 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/OPRLIDPreWageDetermination.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.

11. 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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d. Aoprentices. 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.

e. 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 1Y2 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 sections1810 through 1815.

f. 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.

g. 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 "1am 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 1 will comply with such provisions before
commencing the performance of the work ofthis Contract."

h. 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 underpayrnent(s) have occurred. For questions or assistance, please
contact CITY's Equal Opportunity Contracting Department at 619-236-6000.

i. SUBLESSEE's Contractors and 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."

Page 17



i. A contract entered into with any contractor or subcontractor in violation of Labor Code
section I771.1 (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 thispublic works project are registered with the DlR in compliance with Labor
Code sections 1771.1 and 1725.5, and SUBLESSEE shall provide proof of registration to
the CITY upon request.

46. 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.

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

48. 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.

49. 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.

50. 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.

51. 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.

52. Notices. Any notice required 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 Diego, California 92123
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(858) 573-2600

THE CITY OF SAN DIEGO
Attention: Director, Real Estate Assets Department
1200 Third Avenue, Suite 1700 (MS 51A)
San Diego, California 9210 I
(619) 236-6020

53. 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.

54. 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. Primarv 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 ofthe 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.

Page 19



IN WITNESS WHEREOF, this Sublease is executed to be effective as of the Effective Date.

SUBLESSEE:

a California corporation

THE CITY OF SAN OIEG ; a California municipal
corporation

By:
Cybele . Thompson, Director
Real Es te Assets

Approved as toform this 1.'1\ day of

MARA W. ELLIOTT, City Attorney

BY: ~.--.......\.:J~.
Name: Marco A. Verdugo
Title: Deputy City Attorney

.2018:

Exhibit A: First Amendment
Exhibit B: Storage Center Operation Agreement
Exhibit C: Primary Lease
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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 20th 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 exercising options or providing
funding for each program;

NOW THEREFORE, the City and Commission agree as follows:

I. Incomoration 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 setforth herein
to provide for the operation of a Temporary Storage Centerlocated at 116 S 20th 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 MOD, 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 FYl9 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 MOD, 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.
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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 reallocation 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.

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

2. City Services. City shall:
a. 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.

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

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

C. Funding.

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 ofthe Center, annually in FYl9 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.
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The term of the MOU, as amended, with respect to the operation of the Center
is for the portion ofFY18 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 tenn 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.

3. Confinnation 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 MOD, as
amended by this First Amendment, shall be and remain in full force and effect.

4. 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.

5. 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.

6. 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 govern 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.
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7. Binding OIl- 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. Incomoration 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,
a public agency

By: _
Jeff Davis
Chief of Staff

Date: _

APPROVED AS TO FORM:

CHRISTENSEN & SPATH LLP,

a Califu~yJrnUJ:it@:-*~
BY: __ ~ _

Charles B. Christensen

Gen~al{c~~sel / ~
Date: )-------------

CITY OF SAN DIEGO
a California municipal corporation

By: --------------
Print Name: -----------

Title: _

Date:,~ _

APPROVED AS TO FORM:

MARA W. ELLIOTT
CITY ATTORNEY

Deputy City Attorney

Date: ------------
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SAN DIEGO HOUSING COMMISSION

AGREEMENT FOR TRANSITIONAL STORAGE CENTER

WITH

MENTAL HEALTH SYSTEMS, INC.

Contract No. HHI-18-18

~
THIS AGREEMENT, entered into this ~ day of M.o.-f20 18,
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;

1. General Provisions, Contract Attachment No.1
2. Specifications/Scope of Work, Contract Attachment No.2
3. Compensation Schedule, Contract Attachment No.3
4. Certificate of Compliance, Contract Attachment No.4
5. Workforce Report, Contract Attachment No.5
6. Additional Prevailing Wage Terms, Contract Attachment No.6

103. TIME OF PERFORMANCE

a. Initial Term
All services required pursuant to this Agreement shall commence effective May 14, 2018

through May 13, 2019.
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b. Option to Extend Tenn
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 (I) option may be exercised at anyone
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 offunds and budget approval
by the Housing Authority. The compensation 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 ofthe 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 Agreementand 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 Compensation

The total compensation for all services performed pursuant to this Agreement shall not exceed
the sum ofONE MILLION ONE HUNDRED SEVENTY -SEVEN THOUSAND FORTY-SIX AND
NOIIOO 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: (I) 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 approximately
the thirtieth day ofa 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 the 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 tirst above written.

CONTRACTOR:
MENT AL HEALTH SYSTEMS, INC.

By: 0.L..d'=
Name: N'l:"dC;)1 ~~ou ~tnocJ

Title: Coo

Date: __ 5.>..----l4_-...!1~8L_. _

COMMISSION:
SAN DIEGO HOUSING COMMISSION

~·lo·ldDate: __ .J D _
Jeff Davis

" ' Executive Vice President and Chief of Staff

By: 7ALu~
L.-D:bZfischle-Faulko Vice President of Procurement and Compliance

Date:,_---,r:ft-:.I:....:.OI-'I/A~1 _

Approved as to Form:

Christensen HI"OLLPI? 111:£ L- I I 0'

~l\ G~ :( {O IQ
By: Date: _

Charles Christensen
General Counsel for San Diego Housing Commission
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CONTRACT ATTACHMENT NO.1

200. GENERAL PROVISIONS

20 I. 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 ofthe 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 modifications 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.

(e) 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 forwhich Contractor has previously received the Commission's consent.

(f) 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 ofthe Contractor.

205. Contractor's Liability

~Contractor agrees to and shall indemnify, 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 negligence of the Contractor, all obligations of
this Agreement, or out of the operationsconducted 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 cost and
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 11'2. [8] $1,000,000.00 N·

Automobile Linbillry Other: Fidelity Bond

$500,000.00 N· ~ $500,000 (1\...).

(b) This coverage is in addition to workers compensation insurance and other insurance

Page 6 of 30
Contract No. HHI·18-18

Rev. 10120 15



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 alscirequired in the amount stated
below:

Initials
Errors and Omissionso $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 performance 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 ofthe Contractor, provided such work
has not been accepted in writing by an authorized representative ofthe Commission.

208. Equal Opportunity Programs

During the performance ofthis 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 VII of the

Page 7 of30
Contract No. HHI-I8·IS

Rev. 1012015



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.

(c) 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 national origin or
any other basis prohibited by law.

(d) Ifany underrepresentation is found after submission of Contractor's workforce report,
the Commission may request an Equal Employment Opportunity Plan (EEOP). An acceptable plan
to correct the identified underrepresented categories must be submitted within thirty (30) days. Once
the EEOP has 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 for in
State and Federal law. In addition, the Contractor may, at the election of the Commission, be
disbarred from participating in Commission projects for not less than one (I) 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 shall 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.

(c) 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.

(i) 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 of 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 5 I%
owned by a woman or women 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.

2 I I. Assignabilitv

(a) 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. Changes

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 iii 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 90th day of said written
notice with no further action required by either party.

215. Attorneys' Fees and Costs

If any legal action or any arbitration or other proceeding is brought for the enforcement of this
Agreement, or because of all alleged dispute, breach, default or misrepresentation in connection with
any of the provisions of this Agreement, the successful orprevailing 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 oral 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.

Page 10 ono
Contract No. HIII·18·18

Rov.101201;



217. Partial Invalidity

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 Califom ia

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
Agreement, the laws of the State of California shall be applicable and shall govern 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 Members, Officers, Employees

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
year 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-free 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 I-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.

(b)
following:

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

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

(iii) 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 notifying 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 Agreement, including but not limited to, the payment of applicable wage
rates, if any.

1ZJ If checked, additional state prevailing wage terms are contained in Attachment No.6.

o 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 Agreement entails the use of laborers or
mechanics, and the Agreement is for more than the sum of$1 00,000, 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. 370 I 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 add-itional certificates of 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 compel 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.

(f) 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. 170 Iu (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 parties 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.

(c) 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 ofthe notice in conspicuous places at the work site
where both employees and applicants for training and employment positions can see the notice. The
notice shall describe the Section 3 preference, shall set forth minimum number and job titles subject
to hire, availability of apprenticeship and training positions, the qualifications for each; and the name
and location ofthe 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 vlolationof 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 (I) 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.

(f) 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.

(g) 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 (i) preference and opportunities for training and employment 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. Parties to this Agreement that are
subject to the provisions of Section 3 and Section 7(b) agree to comply with Section 3 to the maximum
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
requirements contained in the Single Audit Act Amendments of 1996, and revised OMB Circular
A-B3, "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) Ifany 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.

23 I. 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, DO'Wl1to'Wl1Branch, 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 ofthe 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 andlor members of the public, the Commission shall give seven (7) day-notice written
to cure any breach to the Contractor. In the event that a 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 Commission
to take over the duties under the terms of the contract, to sue for damages, specific performance
andlor 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 andlor general welfare of the clients of the
Contractor or the general public arises, the Commission shall have the right to terminate the
Contractor's right to continue to proceed 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 20th 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
rightto 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 Cl ients, total number
of people served, number and percent of storage containers used.

LOCATION

Contractor shall manage the Facility at the Premises located at 116 Sotith 20'h 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 II :OOam.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:
• 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
• Identification

PROGRAM START UP

Prior to opening on June 13,2018, Contractor shall:

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

PROGRAM REQUIREMENTS

Contractor shall:

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

• 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.

• Devise and maintain an inventory system to log items stored by Clients.
• 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 Environmental Services Department to mitigate related issues.

• 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/). .

• Coordinate with the San Diego Police Department to implement a comprehensive strategy
for Client outreach.

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

• 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 belongings to claimants and provideopportunity 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 effectiveness, but shall include
the minimum standards contained herein and shall be subject to review and approval by
the Commission.

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

o 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 retrieve storage containers from

storage area
o 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
• Items showing signs of infestation
• Any illegal items, including stolen items, contraband, or any item that is not

legally in the Client's possession
a Shopping carts, 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
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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;

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

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;

o No smoking or drinking alcohol or illegal drug use allowed on the Premises;
o No unruly or threatening behavior allowed on the Premises;
o No urinating, defecating, or spitting allowed on the Premises; and
o Violation of terms of service may result in loss of access to the Facility.
o 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 mustJeave the Premises. Loitering shall be prohibited.

o Clients are not allowed to use the restrooms on the Premises:
o 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.

o Provide a plan for outreachin 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.

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
(PSDEs), 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. For the Agreement term, the Contractor will ensure the following primary program outputs
and standards:

100%

Persons Served 500

RTFH Performance Standards and
Requirements for HMIS

Program Participants Self-
Certified as Homeless at Intake 100%

Utilization Rate

Average Length of Use

Number of Individuals on
Program Waitlist:~.~(S<5,I~t~;e,~,;~/i">';f>','+---=----~--~---__..,Reporting Only
Abandoned Containers

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 coordinate security issues with the 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 alI Facility activities;
Contractor will maintain alI 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 alI other applicable rules and regulations.

• Ensure alI 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; folIowing 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; .

o Conduct homeless outreach in the surrounding community;
o Take measures to prevent Client queuing and loitering;
o Prevent litter, debris, and graffiti on the Premises;
o Notify City's Environmental Services Department to mitigate related issues;
o Zero tolerance enforcement for alcohol or illegal or recreational drug use on site; and
o Report criminal activity to law enforcement.

PROPERTY MANAGEMENT

Contractor wilI:

• Maintain a secure and healthful environment for delivery of alI services.

o Provide for:
o Operating supplies;
o Site control;
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o Prompt maintenance and repair;
o Utilities;
o Security;
o Janitorial services;
o Waste removal and disposal; and.
o Other program related items.

• Provide secure entry/exit for Clients and others to 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 forstaffthat 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 an 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. Operation of the storage facility shall
not 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 setting 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.
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SAlARIES ANDBENEFITS'COSTS "

Facility Supeivi'or' '

, 'nventorY S eclaiistlSilingual)

CONTRACT ATTACHMENT NO.3
COMPENSATION SCHEDULE

5 ' 58,240.00 ,S61,152:oo 564,210.00 S 183.602,00
s 43.630,00' ,S '45,864.00' s '48,152,00, S 137,696:00

'$'22;880,00$24;024,00 'S 25;225:00' s ,72,129:00'
$43,680'00 S ,45,S64.(X) ,S '48:152.00 S 137;696:00,

InventorYSpedalist
InventorY Specialist"

Building'Custodian
541,600.00 $ ,'43,6S0.00 S 45,S64,OO' $ 131,144.00,

$5,050:00 s 5;303.00 S 5;568.00 S15,92LOO
\Iice·Presldentiifcnnlcal Seiviees, S15;600,OO'$,16;3SQ.O(!'S17,20i.oo S 49,181.00

S ' {550,00 ,S, '4;717.00 S '5,016:00 ,$ 14,343.00
:~,,;!Jt'l!453;68jjOO:;~![j;)0'i!it&;3.64;(jO ;·~'li-t¥;;SjjO;i8ii,Oo;i$ ..if)!j;43'0:22S0(j,

Program Analyst
:tQtal~lafi~$_iK:f;~~t'}#~J;X~~;51~Z¥~,}~i§§8M;N:~;tG

payroIlTiixeS,@'7.65Y. ..
S :36,294:00 S '38~109,00 's ,40,015,00$ 114,418.00

, S 34,707:00 s c36:442.00' $ '38,264.00 s 109,413.00

$ '56,029.00, 'S', '5S;831,OO' '$ '61;773,00, $ 176,633.00
)$.~\1j;.2127;030,oli:'lj$~::;f£fi3-3~382:00', :S"'C;::~:r:4iJ;05i:QO','~j;,::~4:CO:464:06::,

Health Insurance Expense@ 12:35"-
TotaISenefrt>:@I28'Y,'Ofsalii'Mes,,?:'!fi;i(;:i,";;';:~,,"

s 11;260. s '2,640.00:, '2MO.00, 16,540.00

S "(500,00 $ ,57,i25'o6~ $ "57:225:00 :57,225:00 173.175.00'

s '1,450:00 s ,:3,823.CO s 3,823:00 3,823.00 '12,919.00 '

s '43.596:00: s ,.,'43',596.00' 43,596:00, 130.788.00,

$ 47,oilo.oo; .s '1;000.00 s '1,000.00' 1,000.00 ' 50,080.00 '

.$ :,3;632:00' ,$ ,3,492.00' s '3,'450.00 3,479.00 ,14,053.00 '

s 8,ooo.oli $ '8;000.00 B,OOO.OO' , za.coo.oo'
,'$, '5;500.00' S '-1,000.00,: S ,1,000.00' s :1,000:00 "s 8,500.00

s 15,~49.00 s "15;578.00 s 16,11S.00 s 47,145~00

S ',300.00.: s '300.00'- s "300.00, S 900.00

s ,::3:750:00: .$ 1;500:bo S ':1,500.00' s i.sco.oo s 8,2S0.bo

'$ , 260,00, :$ ..'zoo.co .s :200.00 s 600.00

s 2,704.00' S 5,760,00' s 5,7,60.00 s 5:760.00' s 19,984.00:

s 9,951.00' s 9.951.00 S 9,951,00 S .29,853,00,

S 705.00 5 675.00 5 697,00 s 2.078.00

,5 ' 21S,400.00 S . 21S,400,00 S 21s{4iJO.00 5 655,200.00

s ,65,616:00. s :3S1,662:00 $: ' 373,098.00: $ 373,689,00' S 1.194,065.00'

$' ,':i' '.962) 72:od:, 5j' ..~;g8i,s-i~:oo s '.i)ji3;925~OG, . $.~{:·3~6i4,757_0d_:

139.54.4.,00 S 142;512.00 S J47,019.00 S '38,589.00

Telephone&.Utliities

In!;urance'·

St"ff.D'ivelopmeiit/Tralning

Gas and MlI"eage

SecuritVGuard.Service
Tax/license/Banking Fe~.5

TOTAL O?ERI>.-riNGCOSTS

lodirect.CoSts'@ 14.5"'.( * )
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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 notification and proof that the
Contractor has secured a higher indirect cost rate agreement with HOD. 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 EMPLOYMENT OPPORTUNITY PROGRAM
FOR CONTRACTORS DOING BUSINESS WITH

THE SAN DIEGO HOUSING COMMISSION

The City of San Diego; the san Diego HousingCOmmissiori and the Housing Aulhority of the City of San Diego are
committed t6 ali Equal Opportunity PrOgram pursuant to applicable State and Federal lam and gUidelines, which provide
Equal Opportunity in all activities of the State and its agencies, including the"employment of iridividuals and firms which
contractwith the San DiegoHousing COnimission. .

CERTIFICATE OF COMPLIANCE

Menti'l Health Systems, Inc.
(Name of Firm)

As an authOrized offiCial for the abovenamedfirrn, I hereby tertify by thesigriature affixed tothisdocumentthat said firm
will comply with Executive Order 11246, Title VII o.fthe Civil Rights Act of 1964, as amended, the California Fair Employment
Practices Act aod ~nyolher applicableFe"?eral and $tatelaws and regulations h~reinafter enacted.

Further, I amsubmrt~f'Ig· a current Report Of SaQ DieQo County Workforce; and if requ~sted, an acceptable Equal
Employment Opportunity Plan Which addresses the affirmative actions thatwill be taken by this firm to eliminate any under-
representation withih idelitified categories .. The elements of this Plan wOuld include effective outreach and other
employment practeeslo maximize opportunitieSforaliqualified individuals.

James C. Callaghan,Jr.

2/8/2018·

Daie
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CONTRACT ATTACHMENT NO.5
WORK FORCE REPORT

1122Br~CtN;JY' St .. 3tlO. Silnolego, cA 92101

N~e ciFirm!M~Qi~liB~~@?'§yiR~m§l~~:\1£P3)ToIl Ending pat ..
WClFlJ:<,.I';PRe:EFlEPoRTqF ~N OIIOGOCOUNTY . ". .. . "'"-----

tN~~~C!.1 pN?:'For'~ (l,COJpali9fli1 ~~~o' il)di ptel)uf11lXf (l,rrn;j.es andf.~~es,"lO'/~Y elI1nI C group,Tota c;oIumns In
roo. prOVided SJnl Of artotas stouIdbe,equa.to your .tota work force.lndUdeall'lhose employed by your compmy on eith€r a
'ull or pat-ume IJilsis.The ioUbwing groups are to be Inctudedin ethni ccaegorles li:ied In COllUMSbElow:

(1)
(2)
(3)
(.ti

Slid<. AifiIIDAiiiEi'IC<n. . ". '."
LaUro-.t:1i!WlIl;' Me(i carl-AmeriCiJ)" i=\Jaio .~ carl.'~~i~~!:t~niO .'..' '" , , ..

(5) caicriliil
(~)Qther,.~ti!Y;\rlOifalli!Jg IIll() pllJe:groups'

.,....

~~i, ·Eq~~CI~~ ~epii~,Y.d'"
Ncn..ainsriiction L.brB'S . .
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OCCUPATIONAL CATEGORY uST
I'le('uti\:t>.4d·mu~isri-·~ri'·~·~~(iila"uacreme:nr
'Executi"e,Adininisir3nve M3n:igemenr

,R<l'lted, , ,
Pl·of.sdoDal·Sp~dain-

·En.gm,~~,··~~it~ct~....S.mye~ois
,~13lh~!ii:~~n:dcompmeisciciii,t5'

, He:iltb: I?i.gno,i1ig'
Health Assessment '"IlIi're.tIDg
Teac~:·Postsecond3rv "
Ttacheri> Except ·Posts~coiid."IV
~~mnse~ors~~uc:ational a.ndVocJ.ti9~1

,Libhirians. ArchiviSt,;CUr.tors ' ,
soclliisi;;eniiSis.nd Urbani>lannet>

·~o~ia~:~cre~ti~~and~e.1igious Wo~ke_(s
Hwy<.ts~)udge~, '

,Ttrhnici~~s·~~d_Relat~_~,.SuPP'ol~:
T:Ie.lth.T~"hiicil.ogilts, aiul:r:echniCians
'EiigUi.e~i1ig:li1dRebtOd TechDolowsls >rid"
TechnicianS:
Tec~cianS, E.~ceptHc.lIh:E.,gintcring 3lld '
Service . . ' .. ' : .

S31.s: '",
--super';~orSan,,~i<>priciOr~ . '·SJIes Re:pr6mia1i,-es; ·FiD.:Uice" :in;' Buswesssmice's -.'

s3l~R.cpr=~.tives;,colIimoiliiibs :fuCl'i 'Retail
Sales""orkcrs;~etail:ind:person.l Services

AdmlnlmiiiIT.si,,;po,-t,'" , . ' ,
·~~·~~~!S~_~A.~P1~,?Ii.~~I.ivc,S.uPPO_ri
,Compiii~ Eqtiiplili:utpPdaioB
~ec:retarics,: S!cu9&l:.phers:Typi,is
InfOlIJ13tiOn CleikS:' ' ,"
R~cords;I'roccssingExc<pt'f-in3nci,iil
Fmanc~il}ic&rdsl'ioc.SSiD~ " "
Duplic;iii>g3ild,(iiIieiQffi~e~I"Cbiile,Oper:ito;s .
'.P~:nUnu~~tioDS:~~i~~~fopen'tors
~.i13DdMcSS3ze,bistfibuting .' " ,
M3tcri'IRf:0rding:mdDistributui.Cle.d<s'
~~ir~1~~i~~;;~1~it.,'",.."

'Prtd!iion 'Production ..Ciolfi 'a~(iRepair'
. ,:~llp_et\isor~ ~~~~~~~ .2nd R.ep~ifer,s

'V~dc:ujd,M~bit.r:'l'iipDlent Mechamcs and
~dU5triall>l3<!,!,,~,RiP~irc;

.~fa_~~:~,l;t.iut~~,~_e
~c;,c_tri~;t.r3~:E1~c~~ui~:~cl':JipJ;Uent

Rfj,.iicrs:
>:~~~~~g:~,:Ai!<;:oiiditio:~g~ Refri1!ef~uioil
';Mechamcs . . . .. .
i:liherl\{echan;cs aiidR<pairers
S~petVisors-consiiuciioD
·(:~Il'i~,t!o.n.r~~.-~";'ttplS~lpm,,1sor.i
E~eti1.'e. occuP'tiO:ni> , " ' ,
'P_!~i5i~1;1Pio~~~on'Oc~up3~ioci

.!\Iacb~DeOperaror.s. AS'ifmble-rs and Ins-pecton ,
~!.;~,~:P{~iJlg.::ln4_PI3'~~ic'Vor~g MachineOperato' ' ",,' ",' '
:&1et¥':lndPlaslicProcesSing M.cliiJie
Op.... tors " .. '," ..' .,
\'i'i>0(\\\"Orkirig M,acliliieOper,toi,
p(intingN.chme Optr.li"rs, ,,'

'T9'\ile, Al'p?,<landX\Il1J.isi!ingMacaine
:Operators '" , ,'.'
Ma#,ieOpeiators, A;solted Materials
I'abii<:'i~fs,.;,.s;~blei & (jand\V6rkiilg

.QC:~3~.ioii,~.

:Trauwortarlon an(i'~Ia(trt,'"iIO,-lng'
Motor V~~leOpC8toi~ ,

'R>.iITl'3!lSPqj-t,'io!iOCCUpillionS~\Y.~(~f~t~1J:Se~#~i~~~:cii_~~tio_~·
1,1ate!i.1 r.:lo\'Uig EqUipm~tdpcr.iors

.~_a-Ddl~l":~glliQ~f.lJ:t ~.J~~nS'-¢D·"H.(lJppnaDd Laborers.
.H3ndlers ' ,"..',
EqUipliieoro<:wers
,Helper;' '. ,
Ubore<'

:Sen'ices
, 'Priv"le H9us.bolds

_~6t_~~y~_S?v'~~~S:'-'
~S~~~~i50_rs:',p'~otei:'~,~\',t,~~·['\~k'~:s'
r.iiefil$t~g~d Fii'e pi(~·~tition

;Police and Detectives·
GU3fds':-~#~.~~~.f~~d Prq,~atlon:;md Ser".ic~

;}{e~'th_SehriCes··· .. .
·Ci~iDbli{a!id-Bi.iiidiiie -Ser-\'ii:6
~Pefs6n'iliSe~~;{c:es - .

ADDRE.SS: ~~~~~[~ITi~J~6]§ff~~~~~~ir3~1~lt~~~t%t~f£~fjf~$!;~~t~1J~~~~~¥.il~~~~~~~1f~1~~1ql~~~~~[!1
!,'~~Q'J?T~9~~t1~~Jf.i~·~~~t~~~;};~:?};i[9t:Jfl4%!,~~W,~r[:~~~B~t~~:~;i~J;~1j~;\~~~~lt~{6i0r~'?lZ~,i:Ii
CITY STATE ZIP'
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CONTRACT ATTACHMENT NO.6

ADDITIONAL PREY AILING 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. ofthe 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 Code.

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 extractingkickbacks 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.

I. 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 Department of Industrial Relations ("DlR") 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 D1R 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 requirements 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 currently
registered and qualified to perform public work pursuant to Section J 725.5 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.~ 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 coinpliance 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 subcontractors shall furnish records, in a format prescribed by the Labor Commission and
as specified in Labor Code § 1776, to the Commission and California Labor Commissioner for the
following:

. .
a. Projects for which the initial contract is awarded on or after April I, 2015. (Labor

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

1771.4(c)(2)(D))
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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Basic Provisions ("Baslc Provisions"). J /,,/'/(J
1.1 Parties: This Lease ("Lease"), dated for reference purposes only __ ~-I-I-t1....L-f-L--,Do!.- _

is made by and between DEBOLT, DERRICK, MCFARLAND PROPERTIES, LLC ,

..aL.-"Cija!,1~i~f!20~r£n......i"a,-"1"i,"mi""-,t"e"d,,-,1,,,1,,,·ab"""'i"'l"'i.,t"v'--'c"o"mp""'a"'n!.!.v..... ("Lessor")
and City of San Diego, a California Municipal Corporation

("Lessee").

c,

AIR
STANDARD INDUSTRIAL/COMMERCIAL SINGLE-TENANT LEASE. NET

(DO NOT USE THIS FORM FOR MULTlooTENANT BUILDINGS)

1.

(collectively the "Parties," or indiVidually a "Party").

1.2 Premises: That certain real property, including all improvements therein or to be provided by Lessor under the terms of this Lease,
and commonlyknownas 116 S 20th Street! San Diego
located in the County of San Diego , Stateof California
and generally described as (describe briefly the nature of·the property and, if applicable, the "Project", lf the property is located within a Project)
a warehouse bUilding containing approximately 22.000 square feet

----------------.."..------- ("Premises"). (See elso Paragraph 2)
1.3 Term: 1 years and 0 months ("Original Term")commencIng April 1 2018

("Commencement Date") and ending March 31, 2019 ("Expiration Date"). (See also Paragraph 3)

1.4 &BFI) PeeeeeeleRI If '!':Ie PF8ff1ige9 BFe e eUable basses ff18) Aft B RBA el!Bll::lsi e j:Je99Bss·8R sf t~B PFBR<1iB88 8Bfl'tffieReiA{I
("EB.I) Pe8sseei8F1 9ate"). {See al!lB P9IBl;JfEII3!':1e8.2 BAet 8.8)

1.5 Base Rent: $ 14,740.00 per month ("Ba.e Rent"), payable on the ~f"'1"'·r"'...t"- day of
each month commencing on the CommencementDate

(e) Totai Due Upon Execution of this Lease: $ 30,377.67

1.7 Agreed Use: warehouse storage in compliance with all laws and zoning regulations and for
any other legal and a110wable use . (See also Paragraph 6)

1.8 Insuring Party: Lessor Is the "Insuring Party" unless otherwise stated herein. (Sea also Paragraph 8)
1.9 Real Estate Brokers: (See also Paragraph 15 and 25)

(a) Representation: The following reat estate brokers (the "Brokers") and brokerage relationships exist in thIs transaction (check
applicable boxes):

o -'t:!!lo;!jn"'e"- represents Lessor exclusively ("Lessor's Broker");

o None represents Lessee exclusively ("Lessee's Broker"); oro r-~one represents both Lessor and Lessee ("Dual Agency").
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(b) Paymenllo Brokers: Upon execution aoo delivery of this Lease by both Parties, Lessor shall pay to the Brokers the brokerage
fee agreed to In a separate written agreemen.t (or if there Is no such agreement, the sum of None or NODe % of the

Rent) lor Ihe brokerage services rendered by the Brokers.
1.10 CU&'BlilOi. Tile UbllgailOils 01 diU Lessee U1idei tills Lease ute (0 by gaalallooed by -==-;:;;;;;;;;;;;:;:::;;~;:;;;;;;;:;.;;;;;;;;~

_________________________________________ ( ~uaiaiiloi )"(S8e also palagrapli 3,)

, .

1.11 Attachmenls, Attached hereto are thelollowlng, all of which constitute a part of this Lease:

I:ID an Addeooum consisting of Paragraphs 1.6(b), 2.2 & 2.3,6.4,8,10.1, II, 12,23, and 51 through 56 Inclusive;o a plot plan depleting the Premises;o a current set of the Rules and Regulations;o a Work LeUer.o other (specify): ---------------------------------------

2. Premises.
2(1 Lelllna. Lessor hereb. leases 10 Lassee. lind Losse.a .herebv feases {rom Les~.qr, the Premises. for the,termLat the rentaiL soo unon

all of too arms, covenants andeondltions S9 tortn In mrs Lease. while-fh'e approXImate squeue-footage of tne Premises mafliave been usea In
the markeUng of the Premises for purposes of cempartson, the Base Renl stated herein Is NOT Usd fa square footage and Is not subject 10
adjustment should Ihe aotual size be determined 10 be different. Note: Lasses Is advised 10 verily Ihe actual size prior to execullng this
Lease.

2.2 Condition. Lessor shaJi deliver the Premises 10 Lessee broom clean and' free of debris on lhe Commencement Date or the Ea~y
Possession Data, whichever flrst occurs ("Start Date"), en~j 88 JBABBe tie I'6EtIllI,es seMes BBAilsMB ~ee8flheEJIF!Pal'8§N!t'h ,.1fh) hels Bl8

8ataiRBEJ B) bessee BREI iF! 8"~et ItRlA lAIR) 8&')8 felle ~Afllhe StaR Qate. armAta 'Rat the euletiflg elselFieal, Iih'fflI13lf1lJ, Are e"AAlde" IIghtlACh
"saURg, sAlllellA, SAd air eeFlEliUeRIAfiB)etsff\8 ("H"e ;"), leadlRfjI ElserBI etUflJlII1:iIflf38, if SA), QI ,elall sUte, BillS" elBffi8Ate 1ft~e PreMlss8. etAs,
1~8F1theBe e8Fl8tFY8~eE{8) 69888S, shall 88 IF! IlIBeEi BIIB,M1Flg 8BflElitlBFI SF! ealEl detB, fRat the elryetyfEl! BleMBR's af the Fesf, BSI,IFl6I aUe aRB
"'8lfFlElatfefl sf EtA) httllellflge SR tle PrBMlsBs (l!'Ie "lh.ndh'I") el=laU88 'feB sf fAEHell4alsalaBlel BAEIthai the Pfeffllsee Be Asl BeRtal.. hae8rElSl:IB
Ie ere e' aA) fA81~8r fkllPigl~stiAeEl e~ telfls YFl~epapp:tlleehlBslels sr J9~er811a . If a AS" sSfflpllsRBe Itlel e~d , arMPit; enisle B8 s, lRs StBFI
Qats; SF " sAa sf sl:HIh S)BtefA9 af ale",e"'9 ehskilielIfIelfkllRallB" 8' fall hRIR tlo1eap"FBJ:lrlete MBR1) "Brles) beeBer eh!:"1 a9 beeeef's sele
ehllgatieA "IU, ree~eet t6 stlsh ""atle" elEee~tee etheR. lee I'Fe "'eleel I.. ""Is beMe; "Fe"""t1, after reBel~~ef FineRRetlee 'reM beeeee eettiAIi ferth
,IiUq e~esl"sil) the RatkilFeMEl e'EleRtef ableRASA safA"lIaAss. ff1alfl:lAeYBRSFfalh:'Fe,rBstil) 88IMS8:' basssf!e SlI13efllSe"FRS BFf8Rf) peFleelesRell
hs ae fells .. s. ~) e fA8AIRS8S Is tRa IIVAS S)e'eN, SReI(ii) BS EJe)a89 te the raA'laiAiAg B)SlSfflB SAd ether elafAeRki .af t~a BbilleUAg If beesss
Eleee FIst g; e beseer the Fe~biiF8E1AetlaB .i'hIA Ute epI3FB"AalB arreAr; ,:teReSI sBFfBetiaA sf aA) eHsh FlSAs8ff1J1H~BBJM8tlfbiRStiSFISFlaHtiFS
shan be U,e abllgalleR sf beeees at bessee'e eela eeet &REI SJII'SAee. beese' al8s • MaRte, lMt tlAleas eUtep ias sJ3esiAsdlFl FlIIR~hbeeser Is
1:IIAa.,afeat (I) aA-) feesRleEi tJet.leea ef SelaYlt afteatiRg tAe PFewdsel (Ii) aM) ElellPl~tleRIaA'llltiAts etij'e t1Me!e,SR) IlIaR eeBI:I,ed hi tlte P,efAleeej
SAd (Ii~BFI) haRhAf,:t18)rueBeeEflR9eMBeliR!)tlte PreMlee8.

2.3 .Compliance. Lessor makes no representation or warranty that the Premises comply with the building codes,
applicable laws, covenants or restrictions of record, regulations, and ordinances ("Applicable ReqUirements") that were In effect at the time that
each Improvement, or portion thereot, was constructed or Sale .. arrent; etaes IiO' a,s~I) to the tise to nhleh !:essee hill "til tl s P'Cii:lses,
lIJodincatioil. which may be required by the Americans with DlsablllUes Acl or any similar laws as a result of Lessee's use (sse Paragraph 50), or
to any A1teraUons or UUltty Installations (as deUned In Paragraph 7.3(a)) made or to be made by Lessee. NOTE: Lessee Is responsible for
detennlnlng whether or net Ihe Applicable Requiremenls, and especially the zoning, are appropriate lor Lesse.'s bttended use, and
acknowledges that past uses or the Premises may no longer be allowed. It tile P,ail,ises do "01 eouipl) .. i~,said "ausnt" LassOi sl:all,
except as oll'Emlse piOvlded. P:Oii,ptl) afl\i!, ,6cslpl of ",iUsii itolics f10m Lassee setting 10111i"i~i specificlt, tIro ..aldie Wid aAle"t of sucli
IiOilW:ilplidi:CG, )ectify tlie sallie at Lasso. s Expeiise. If LessEe does not give lasso: milte" iloliw of a hUll cuilipliallW "itll tt,is wdilaiilJ "itlii"
8 ",Olltl,S 'olloning 11,6Still Bam, Wli6CtlOil of tlial liOil coilipllailce shall be Il:e obligation of Lessee at Lessees 5016cosl diid GXpelise,"it1t1e
Applicable Reqahe'I'BI,ls dlB l,alBana, CI:dJiged so as 10,aqahe dUih:Q Ule leI'" or ",Is lease tI:e COilStruCtlUiJ or a" addlLlOlI to a' ail a1telallUiI of
the P'8J1,lses dllGUi Building, If,e i6lJiedialioil of dlly l-idZmdoDs 8abslailcd, 01 tlie ,ellifoiCeriieiil 01 Otlll:" physical lfludlficatioll of tile Urri~
P:Billises al:dior BUild.i'IY( eapital ExpendllUi& ), tessa, dlid Lessee sl.s!1 allocale 1118cost of sucl, work as follows:

(8) SI:IBjeet te PSf18g..e,,1:8.B(e) Bele .. , I' sl:leh Sapltal Elf"eFlBltt:ir8S ere fBEflilfeB8S a YeSIiI' oll/:e sJ!leol'le f"'H~Ii 1111:10IiSC ef the
PfeFflleee B) beesee 6S eelfl,:t8feet "II'" Iieee h) leftBf'lte IA !laMMI, beesee sI-I811ee '1:111)f8s"eReil:Jle 'er the 88el the,ee', ,:tre Idas, Ae B.er lAsllf
eweRCapital elipBFIljl/twF8Ie r8~tllFsei ell:lFIRgtRelas' a) ea'9 sf tl::liebeaes aRB IRe eest tl::l8r891ellasselB & FR8RtRB'QaBs PlaRII bSBBaafflQ¥ IR81sa€i
terr"i"ftle this beaee tlR'eSSlcsser "eUfes lessee, 1ft ,.I'H1ftll, ,.ltAIA 1S S8)8 after Ieeell9t sf leeses'a 'er""I"'8110I' •:etlee th8llesser ha! eleetsel Ie
lIay the ElI~eFeAeshs""saR tf:la BatYal'ssat t~eFssf BReiSR BFf:laidAte~ij'QI te 8 meRtlta' eaBa ReAt. If be6sas eleets taFfMIFlallaRjbe8us al:lall
h"ffteslatel) eease t~e tlSS e' fIo,ePre",lsss .. l'lle~ fsEttiires et:leh G8plt81 El!~eAsUt:lre 8"d delioer te Lesser ,trltteA netlee ~eel')iRO 8 le""iR8t'en
88ta at leaat 00 &I~ 8 tlJ8Fsa#teFSl:IBRlaFFflIRatieRgale BRall, Ite a ali 1FtRe a aRt Ba 8BrliaFtRBR(RalBai SB) lJolatbseas9 se~ldla6all~ 1:I1I1i!BlJo1a
PrClf1198e .Ilhel:lt eeffimeFlalr,@el:leA Saplt81 EJII'CAsltI:lFe.

(b) IISdCh SUl'ibl:l [xpciiellttiiC is Hot tlie fetstllt of the ""eemo and t:Ji:iqtiCtlse of lI:a Plw,iscs b) LeMoa (such UtJ, go,er"iiisiilall,
maR&laIQ~1i91eR=ll;A:lagjf;ilti;AB). U:!QAbeaG;;, IiRall pay far GWSRCapital BlIflBAsltWFSaR~ beSGQSsJ:lall aRI) ~a 9811galsd 'a Pi) , aagR FFlaAt~
d~:I"~ Ute fe sluscr 8' t~e ter", af this beese a aA) aMlcAela" tRwrss', SA tlte ssle 1~8t BR "Alehlhe Base ReA' Ie eh:ie,8A 8M81:1AtcEttiel te
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1/1111h sf the l3eftleR sf el:leJ1esste l'eaesfllah~ aHflhl:ltable Ie Ihe Preffilese, beeee! el=l:etIl"d) IRIsl'e81SA the "alsAe! h!jl ff1S) f!lFS"~ Iia
el3llgatleR at 8A) II",e If) Ae e er, s~et=!Qa~ile:l gll~eA~it!;fre Is feqYlreEl Eh:lrlR~tRe lael 2 ) ea,e ef thle leaee eF If leBser re&8s"al3l) elelsnRIAe6
IRat n Ie Aet Beisfl8ff1leell) feaeJl:lle Ie J9s, Its ehars tAsrBe', besBBr ehalll:ta e tAe Bf3tisA Ie lerfftlAate tRls besBs tlf!lSA 99 E18)9 prisr FilteFlFlsliss
Is beaeee ijAleS9 le88ge Astl~es beseer, fA rlilAg, ltRlA 1Q eJ~a aRer fseelfJl sf lseeeF'a ler",IFl&lIsR RsUse thal lessea hill J9&) fsr el::lehQ8J'lteI
1:J1l3eFldltl::lFe,If beBssr E1sesFlel sleel Ie leFfAIFlale,Mel felle Ie lerH'er lie ehsrs a' aA) akiel:lS8f3ltal EJlp3eAEllwre,laeaae FRS)B61SAse StlaR 'ijRSa
8REI EleEikiataa",e, "Ith IAIarael, IfI8ff1ReRll:lfAUI leeser's shSF8 el ekiet=!eeats hs a l:leaR f~ll) f3SIEi If besses is tlFlsl3ls Ie ~AEl:Aeebessor's sAare,
8F Illhe ba:laRss af tAe ReAl E1t1sSAEIpa)EHtle fer Ihe refftalneer s, l!:lle be89s is Rsl 8~fJiBlsAt Is ftill) FBlfftBHfesbeeeee SA an alteet I3ss19,beseae
aRslI hs 0 l!:le Ag!:ll te leffAiA. tRia !:.tIsee kipe.. 99 fiB) 8 .. filteR Asllee te beeesr,

(e) Uel JlUtel8FlElIA§IUte 81:1ae) Ihe prsdeleAB BeRBerAIAlI Qe~ltal glfp38Flflltt:JrBeare IAtaFlfleEi la a~IlI) eAI) Ie FIe" alt:JAtSf)j
YReJlJleeleEl,&REIAe Appllsal3le ReqY/fsmsAls, If tAa Qspltal EJEJ3eAt:litt::lfeeare IAeiasEIlfIggeFeEl13) Leseea as a rastlll af aR sahlal sr pref3S8sEl
ehaAge IA ijee, MSA@lsIf! IAIeRal" al tlae! aFMsEltfiaatisA Ie tl:!:ePfefftleee U:teflj aRe IA tRal e eM, 6es988 shall eltf:!eF!(ij I",,,,el!liatel) eease etlsh
shsR§lsEl tiSS SFIAle"el"; 81 biBBSF1elleFtahs al:l81::1etl:tsr sielis a9 Wlfij: l3e'Aseees9:F) Ie sll",IAste the r8ftt:llre",eRt fer Bi:fSRSapital EllpeAElilYfB. sr
(iij eeAllJllalBBt:lal::1SSllllsleliIlSF1f111t:1r8al itB a R supsA9a. beaaee el-1allAet,!:le e SFjf:!8 a 8A) rigl:ll te le""IAata thl9 besge,

2.4 Acknowledgements. Lessee acknowledges that: <a) II has been given an opportunity to Inspect and measure the Premises, (b)
II has been advised by Lessor andlor Brokers 10satisfy Itself with respect to the size and condition of Ihe Premises (Including but noilimiled 10the
electrical, HVAC and fire sprinkler systems, security, environmental aspects, and compliance with Applicable Requlremenls and the Americans
wllh Disabllille. Act), and their suitability for Lessee's Intended use, (c) Lessee has made such Investigation as It deems necessary wilh reference
to such maUers and assumes all responslblilly therefor as the same relate 10 lis occupancy of the Premises, (d) It Is not relying on any
represenlatlon as to the size of the Premises made by Brokers or Lessor, (e) the squere footege of the Premises was not material to Lessee's
decision to lease the Premises and pay the Rent stated herein, and (f) neither Lessor, Lesser's agents, nor Brokers have made any oral or wrlUen
representations or warranties wllh respect 10said mailers other than as sel forth In 'Ihls Lease. In addition, Lessor acknowledges that: (I) Srokars
haila made no representations, promises or wanantles concemlng Lessee's ability 10 honor the Leese or sultablDty 10occupy the Premises, and
(II) Ills tessers sole responsibility to Investigate the financial capability andlor suitability of all proposad tenanls.

2.5 beelSI 88 Prier Q:.Rer/QesI:IfJSRI. 11':Ia• 8ffEtfttiea f'lsEtel:l) loeeer IA PaFB:gra191:le ehelll3e af A8 fefes eF eHeet if """,eEl'alel)
"I'Ier la IRS Start Bate lesses ae tRs BhAer eF eeSt:l"afit 01 tAe Pre"'lsee. 1ft stlaf:! e eAt, leeeee aRaI! ~e ,eBJ3IlAell3lsfer SF!) ASSeee8'l)
esrreel~ e erh: .
3, Tenn.

3.1 Term. The Commencement Date, Explra~on Date and O~glnal Term of this Lease are as specified In Paragraph 1.3.
3.2 Ea~y Possession. Any provision herein granting Lesse. Early Possession of the Premises Is SUbjectto and conditioned upon the

Premises being available for such possession prior to the Commencement Date. Any grant of Early PossessJon only conveys a non-exclusfve
right to occupy the Premises. It Lessee totally or partially occupies the Premises prior to the Commencement Date, the obllga~on to pay Base
Rent shall be abated for the period 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 10maintain the Premises) shall be In effect durtng such period. Any such Early Possession shall not
affect the Expiration Date.

3.3 Delay In Possession. lessor agrees to use fts best commercially reasonable efforts to deliver possessIon of the Premises to
Lessee by the Commencement Date, If, despite said efforts, Lessor Is unable to deliver possession by such date, Lessor shall not be SUbjectto
any liability therefor, nor shall such failure affect the validity of this Lease or change the Expiration Date. Lessee shall not, however, be obligated
to pay Rent or perform lis other obllgaUons until Lessor delivers possession of the Premises and any period of rent abatement that Lessee would
othe~lse have enjoyed shall run from the date of delivery of possession and .contlnue for a period equal to what Lessee would olherwJse have
enjoyed under the terms hereof, but minus any days of delay caused by the acts or omissions of Lessee. It possession Is not delivered within 60
days afler the Commencement Data, as the same may be extended under the terms of any Work. letter executed by Parties, Lessee may. at Its
optlon, by notice In writing within 10 days after the end of such 60 day period, cancel this Lease, In which event the Partles shall be discharged
from all obligations hereunder. If such wriUen notice Is not received by Lessor within said 10 day period, Lessee's right to cancel shall lennlnale ..lf
possessIon of the PremIses Is not delivered wlthln 120 days after the Commencement Date, this Lease shall terminate unless other agreements
are reached between Lessor and Lessee,ln writing,

3.4 Lessee Compliance, Lessor shall not be required to deliver possessIon 01the Premises to Lessee until lessee compiles with Its
obI/galion to proVide evldence·of Insurance (Paragraph 8.5). Pending delivery of such evidence, Lessee shall be required to perform all of ils
obllgatlo'ns under this Lease from and after the Start Date, Including the payment of Renl, notwithstanding Le"O~S election to withhold
possession pendIng receipt of such evIdence of Insurance, Further, If Lessee Is required to perform any other conditions prior to or concurrent
with the Start Date, the Start Dale shall occur but Lessor may elect to withhold possession until such conditions are satlstled.
4. Rent.

4. t Ront Defined. All monetary obligations of Lessee 10 Lessor under the terms of this Lease <except for the Security Deposll) ara
deemed to be rent ("Rent"). .

4,2 Payment. Lessee shall cause payment of Rent to be received by Lessor ln. lawful money of the United States, without offset or
deduction (excepl as specltlcally permltled In this Lease), on or before the day on which Ills due. AI/ monetary amounts shall be rounded to Ihe
nearest whole dollar. In the evant that any Invoice prepared by Lessor Is Inaccurate such Inaccuracy shall not conslitute a waiver and Lessee
shall be obligated to pay the amount set forth In thIs Lease. Rent for any perIod during the term hereof which Is for less than one full calendar
month shall be prorated based upon the actual number of days of said month. Payment of Rent shall be made to Lessor at its address stated
herein or to such other persons or place as Lessor may from time to time desIgnate in wrIting, Acceptance of a payment which Is less than the
amount then dUBshall not be a waiver of Lessor's rights to the balance of such Rent, regardless of Lessor's endorsement of any check so stating,
In the 'event that any check, draft, or other instrument of paymenl given by Lessee to Lessor Is dIshonored for any reason, Lessee agrees to pay. ,
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to Lessor the sum of $25 In addl~on to any Lal. Charg. and Lessor, at lis option, may r.qulr. all future R.nt be pald by cashlers ch.ck.
Paym.nt. wm be applied first to accrued lale charges and attorney'. fee., second to accrued Int.rest, then to Bass Renl, Insuranca and Real
Property Taxe., and any ramalnlng amount to any othar outstanding charges or cost •.

4.3 '8888.etleR Fees Ifl El~EtltI8A'8 fie 88S8 Refit, bea8u 8~e:1I1!8) Is ~88eeF 8ssh ~8"tA ElII'.",eHlllt e!l~al Ie an) 8 "eF'S
eeeeelatieR Sf geFlEle~IAII::IFf'Ifees Ie leEi SFassessed agaiRe' tAB PrSFRleeB S&lEl FAeRies 8~BII Be I!IQIEI8t ~e SSfA! lIffte QRElIR t~B samB FF1QRflSr
ae t~8ease ReFIt.
5. Security Deposll. Lessee shall deposll wllh Le•• or upon execullon hareof the Security Deposll as security for L••••• 's faithful
performance of Its obligations und.r this tease, If Le.s.e fans 10 pay Rsnl, or oth.rwls. Delaults under this L... e, La•• or may use, apply or
retain all or any portion of said S.curity D.posll for the payment of any amount already dua Lessor, for R.nl. which will ba due In the future, andl
or to relmbursa or compensate Lessor for any liability, expense, loss or damaga which tosser may .uner or Incur by raason th.r.of. It Lessor
uses or appll.s all or any pcrtlon of the S.curlty Daposlt, Less ••• hall within 10 days after wrtll.n request thar.for deposll mentes with Le•• cr
sufficient to restor. said Security Deposll to the full amount required by thl. Lease. If the Ba.e Rent Increases during Ihe term of this Lea.e,
Lessee shall, upon written request from Lessor, depo.1t additional monies with Lessor so that the total amount 0' the Security Deposit shall at all
urnes bear the same proportion to the lncrsased Base Rent as the Initial Seourlty Deposit bore to thelnilial Base Rent. Should the Agreed U.e be
amended to accommodate a rnatertal chang. In the bu.lne ss of Le.se" or to accommodate a sublessee or a.slgnee, Lessor shall have the right
10 Incre .. e the Security Deposit to the extent nec ••• ary, In Lessor's reasonable Judgment, to account for any Increased wear and tear that the
Pramlses may .uff.r as a result thersot, It a change In control of Le .... OCCU(. during this Lease and following such change the financial
condition of Lessee I., In Lessor's reasonable Judgment, .Ignlflcan~y reduced, Lessee shall deposit such additional monies with Lessor ... hall
be sulncl.ntto eaus. the Security Depo.ltto be at a commercially reasonabla I.vel based on such change In financial condition. L.ssor shall not
b. required to k.ep the Security Deposit separete from It. general accounts. Within 90 day. aller the explra~on or termlnallon of this Le.. e,
Lessor shall relum that portion of the Securlly D.poslt not used or applied by L.ssor. Lessor .hall upon written requ •• t provlda Les •• e with an
accounting .howlng how that portion of the Security Deposll that was not r.tumed was applied. No part of the S.curlty Deposit .hall be
considered to be held In trust, to bear Int.rest or to be pr.payment for any monle. to be paid by Less.e under thl. Lease. THE SECURllY
DEPOSIT SHAU NOT BE USED BY LESSEE IN LIEU OF PAYMENT. OF THE LAST MONTH'S RENT.
6. Us •. ' .

6.1 Us •• Lesse. shall use and occupy the Premises only for the Agre.d Us., or any oth.r legal use which Is reasonably comparabla
thereto, and for no other purpose. Lessee shall not use or permit the use of the Premises in a manner that Is unlawful, creates damage, waste or
a nuisance, or that disturbs oocuparrls of or causes damage to neighboring premise. or prop.rties. Other than guide, signal and s.elng eya dogs,
L•• s.. shall not keep ......eIIew In the Preml ••• any pets, animals, birds, nsh, or repllles. Lessor shall not unreasonably withhold or d.lay II.
consent to any request for a modlftcation of tha Agr .. d Us., so long a.the same will not Impair the struclurallnt.grlty of the Improvements on the
Premises or the mechanical or electrical systems therein, and/or Is not significantly more burdensome to the Premlses. If Lessor elects to withhold
consent, Lessor shaD within 7 days after such request give written notificatIon of same, which notice shall include an· explanation of lessol's
obj.ctions to the change In the Agreed Use. .

6.2 Hazardous SUbstane •••
(a) Reportabl. Use. ReqUire Cons.nt. The term "Hazardous Substance" as used In thl. Le... shall mean any produc~

substance, or waste whose presence, use, manufacture, disposal, transportation, or release, either by Itself or In combination with other materials
.xpected to be on the Pr.mlses, I•• Ither: (I) poten~ally InjUrious to the public h.alth, safety or welfar., the .nvlronment or the Pr.mlses, (il)
regulaled or monitored by any govemmental authority, or (III) a basis for potential liability 01 Lessor to any govemm.ntal agency or third party
und.r any appllcabl. statute or common law theory. Hlizardous Substances shall Includ., but not b. limited to, hydrocarf>ons, petroleum,
gasoline, andlor crude 011 or any products, by-producls or fractions thereof. Lessea shall notengag. In any activity In or on the Premises which
constitutes a Reportable Use of Hazardous Subslances without the express prior wrlnen consent of lessor and timely compliance (at lessee's
.xpense) with all Applicable Requlrem.nls. "Reportabl. Us." shall mean (I) the Installation or use of any above or below ground storage tank,
(Ii) the generation, possession. storage, use, transportation. or disposal of a Hazardous Substance that requires a permit from, or with respect to
which a report, notice, registration or business plan Is required to be filed with, any gov.rnmental authority, andlor (III) the prasence ef the
Premises of a Hazardous Substance with respect to which any Applicable Requirements reqUires that a notice be given to persons entering or
occupying the Premls.s or neighboring properties. Notwithstanding the foregoing, L.ssee may use any ordinary and cu.tomary materials
reasonabty required to ba used In the normal cours. 01 the Agr.ed Use, ordinary olflce .uppll.s (copier ton.r, liquid paper, glue, elc.) and
common household cleaning materials, so long as such use Is In complIance wIth all Appficable Requirements. is not a Reportable Use, and does
not exposa the Premises or neighboring property to any meaningfUl risk of conlamlnatlon or damage or •• pos. L.ssor to any liability therefor. In
addition, Lassor may condItion its consent to any Reportable Use upon receiving such additional assurances as lessor reasonably deems
n.cessary to proteclltself, the public, the Preml •• s andlor the environment against damage, contamination, Injury andlor liability, Including, but
not limited to, the Installation (and removal ·on or before Lea~e expiration or termination) of protective 'modifications (such as concrete
enc .. emenls) andlor Increasing the Security Depo.lt.

(b) Duty to In.form Lessor. If Lessee knows, or has reasonable causa to believe, that a Hazardous Substance has come to be
located In. on, under or about the Premises, other than as prevIously consented to by Lessor, Lessee shall Immediately gIve wrinen notice 0' such
fact to lessor, and prOVide lessor with a copy of any report, notice. claim or other documentatlon WhIch It has concerning the presence of such
Hazardous Substance.

(c) lessee Remediation. Lessee shall not cause or permit any Hazardous Substance to be spilled or released In, on, under, or
about the Preml.es (Including through the plumbing or sanitary sew.r system) and shall prompliy, at L.ssee'. e'pense, comply with all Applicable
Requirements and take all Investigatory andlor remedial action reasonably recommended, whether or not 'onnally ordered or required, for the
cleanup of any contamination of, and for the maIntenance, security and/or monitoring of the Premises or neighborlpg properUes, that was caused
or materially contributed to by lessee, or pertainIng to or Involving any Hazardous Substance brought onto the PremIses durIng the term of this
Le~bY or for Les.ee, or any third party'/,r
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(d) Lessee Indemnification. Lessee shall rndemnlfy, defend and hofd Lessor, Its agents, employees, Jenders and ground lessor,
II any, harml.ss from and against any and all loss of rents andlor damages, liabilities, JUdgmenls, claims, expenses, penalties, and attorneys' and
consullants' fees arising out alar Involving eny Hazardous Substance broughl onto the Premises by or for Lessee, or any third party (provided,
however, that Lessee shall have no liability under this Lease with respect to underground mlgrallon of any Hazardous Substance under the
Pneml ... from adjacent propertfes not caused or contributed to by Less •• ), L.ssee's obligations shall Include, but not be limited to, the .ffects of
any contamInation or Injury to person. property or the environment created or suffered by Lessoe, and the cost of InvestlgaUon, removaJ,
remec:Dallon, restoration andlor abatement, and shall survive the expiration or termination of this Lease. No termination, cancellation or release
.greemenl entered Into by t.essor .nd Le .... sh.lI r.I •••• L.ssee from Its obllg.tlons undsr Ihls Leasa with respect to Hazardous
SUb.tances, unless speclflc.lIy so agre.d by Le.sor tn writing at the 11m. of such agreemenl.

(e) Lessor Ind.mnillcallon. Except as otherwise provided In paragraph 8,7, Lessor and Its successors and assigns shall
Indemrty, defend, reimburse and hold Lessee, Its employees and lenders, harmless from and against any' and all environmental damages,
Including the cost of remediation, which resull from Hazardous Substances which existed on the Premises prior to Lessee's occupancy or which
are caused by the gross negligence or willful misconduct of Lessor, Its agents or employ.es. tssscrs obligations, as and when nequlred by the
Applicable Requlnem.nts, shall Include, but not be limited to, the cost of Invesligation, nemoval, remediation, resloratlon andlor abatement, and
shan survive the expiration or termination of this Lease. '

(f) Inve.tlgatlons .nd Remedlatlons. Lessor shall retaln the r.sponslblnty and pay for any Investigations or nem.dlatlon
measures nequlred by govemm.ntal .ntltles having jurtsdlctlon with respect to the oxlsl.nce of Hazardous Substances on the Premlsas prior 10
Lessen occupancy, unless such remediation measure Is requIred as a result of Lessee's use (Including -AUeratJons·, as deRned In paragraph
7.3(a) below) ·of th. Premises, In which event tessee shall be r.sponslbl. for such payment. L.ssee shall cooperate fUlly In any such actMtI.s at
the request of Lessor, Including allowing Lessor and Lessor's agents to have reasonable access to the Premises at reasonable times in order to
cany out tsesors Inv.stigatlve and nemedlal r.sponslbDltles.

(g) L.ssor T.rmlnatlon OpUon. If a Hazardous Substance Condlllon (see Paragraph 9.1 (.» occurs during the term of Ihis Leas.,
unl.ss Lesse. Is I.gally responslble therefor (In Which case L.sse. shall make the Investigation and r.medlatlon thereof required by the
Applicable Requlnemenls and this Le ... shall continue In full fore. and effect, bUI subject to Lesso(s rtghts under Paragraph 6.2(d) and
Paragfljlh 13), Lessor may, al Lessor's option, either (I) Inv.stlgate and r.medlat. such Hazardous Substance Condition, If required, as soon as
r.asonably posslbl. at L.sso(s expense, In which event this Laesa shall continue In fun force and eff.c~ or (II) If the astlmated cosl to remedl<!le
such condition exc •• ds 12 times the then monthly Base R.nt or $100,000, whichever Is greater, give writt.n notice to Less •• , within 30 days aIlsr
necelpt by Lessor of knowledg. 0' the occurrence 0' such HazardOUS Substance Condition, of Lesso(s desire 10 termlnat. this Lease as 01 the
date 60 days following the date of such notice. In the event L.ssor eiects 10 glv. a t.rmlnation notlc., L.sse. may, wlthln 10 days ther.after, give
written IIltlc. to Lessor of L.ssee'S commltm.nt to pay the amount by which the cost of the nemedlatlon of such Hazardous Substance Cond~lon
exceeds an amount equal 10 12 tlm.s the then monthly Base Renl or $100,000, Whichever is gr.aler. Lesse. shall provide L.ssor with said funds
or satisfactory assuranc. Ihereof within 30 days following such commitment. In such .v.nt, this Leas. shall continue In full 'oree and .ff.ct, and
Lessor &hall proceed to make such r.medlatlon as soon as neasonably posslbl. aft.r the r.qulred funds are available. If Lesse. does not give
such nollce and provide th. requlr.d funds or assuranc. th.r.of within the tim. provided, this L.ase shall t.rmlnate as of the date sp.clfl.d In
Lesso(snotlce of termination, .

6.3 Lessee's Compliance with Applicable Requirements. Except as otherwise provided In this Lease, Lessee shall, at Lessee's
sol. expense, fully, dllig.ntly and In a tlm.ly manner, mat.rlally comply with all Appllcabl. Requlr.m.nls, the r.quinem.nts of any applicable nre
Insurance underwriter or ratIng bureau, ElflS U=te FB8BfflFABAEIallBI'\8 sf beaBer's 8flgiRsefB MeLter 8BR91:lItElRt'9 I:Ilel=l relate 11'1aA) FREtARer te lhe
Pfeff1lees. Il"stlt regare te "l=IeU,ef 8ala ~J!l1eai:lfa ~e~b1IFeA=laflta are fie If' aUeal aF bee8Me eHeeti e aftaF lJ:Ie Stefl Ba4e. Lessee shaU, within
'15 days after reCeipt of Lessor's written request, provIde Lessor with copfes of all permits and olher documents. and other Information ev'ldenclng
L.sse.'s compllanc. with any Appllcabl. R.qulnements sp.clfl.d by Lessor, and shall Imm.dlat.ly upon recelpl, notify Lessor In writing (wlill
caples of any documents Involved) of any threatened or actual claim, notice, citatIon, warning, complaint or report pertaining to or Involving the
failure 0' Less.e or the Pr.mls.s to comply with any Applicable Requlrem.nts. Uk.wlse, L.sse. shall Immediately give writt.n notlc. 10 L.ssor
of: (I) any water damage to the Premises and any suspected seepage, pooling I dampness or other condition conducive to the production of moldi
or (II) any mustlnsss or oth.r odors that might Indlcat. th. pr.senc. of mold In th. Premises. In addition, Less.e shall provide copl.s 0' all
relevant material saf.ty data sh.ets (MSOS) to Lessor wllhln 10 days of the receipt of a wrltt.n requ.st th.refor. In addition, Lesse. shall provld.
L.ssor with copi.s of Its business IIc.ns., certificate of occupancy andlor any similar docum.nt within t5 days of the rec.lpl of a written r.quest
therefor.

6.4 Insp.cllon; Compliance. L.ssor and L.sso(s "L.nd.r" (as defln.d In Paragraph 30) and consuftants authorized by L.ssor shall
have the right to enter Into Premises at any tlmo, In the caSe of an emergency, and othelWise at reasonable Umes after reasonable notice, for the
purpose af Inspecllng andlor t.stlng the condition of Ih. Premls.s and/or for verifying compllanc. by Less.e with this L.ase. Th. cost 01 any such
Inspections shall be paid by L.ssor, unless a vlolalion of Appllcabl. R.quir.ments, or a Hazardous Substence Condition (s •• paragraph 9, t) Is
found'to exist 'or be Immlnent, or the !nspectlon Is requested or ordered by a governmental authority. In such case, Lessee shall upon request
reimburse Lessor for the cost of such InspectIon, so long as such Inspection Is reasonably related to the violatIon or contamination. In additlon,
L.sse. shall provld. copl.s of all r.l.vant material safety data she.ts (MSDS) to Lessor within 10 days of the r.celpt of a wrltl.n requ.st th.r.for.
Lessee acknowledges that any failure on Its part to allow such Inspections or testIng will expose Lessor to risks and potentially cause Lessor to
Incur cosls not contemplated by this Lease, the exlent of which will be extremely difficult to ascertain. AccordIngly, should the Lessee fall to allow
such Inspections andlor testIng In a timely fashIon the Base Rent shall be automatically Increased, without any requirement for notice to Lesses,
by an amount equal to 10% of the then existing Base Rent or $100, whIchever is greater for the remaInder to the Lease. The PartIes agree that
such Increase in Base Rent, represents fair and reasonable compensatIon for the additIonal risk/costs that Lessor wlllincur by reason of Lessee's
lailure to allow such InspectIon andlor testing. Such Increase In Base Rent shall In no event constitute a waIver of Lessee's Default or Breach with
respect to such failure nor prevent the exercise of any of the other rights and remedies granted hereunder.
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7. Malnlenance: Repalra, Ullllly In.tallallona; Trade Fixture. and Alteration ••
7.1 Lea.ee',Obllgationa.

(a) In General. SubJecllo the provisions of Paragraph 2.2 (Condition), 2.3 (Compliance), 6.3 (Lessee's Compliance wllh Applicable
Requlremenls), 7.2 (Lessor'. Obligations), 9 (Damage or oastrucUon), and 14 (Condemnation), Lessea shall, at Lessee', sola expense, keep the
Premises, Ulility Installallons (Intended for lessee's exclusive use, no matler where located), end Alleratlons in good order, oondltion and repair
(whether or not the portion of the Premises requiring repairs, or the means of repalrlog the same, are reasonably or readily accessible to Lessee,
and whether or not the need for such repairs occurs as a result of Lessee's usa, any prior use, the elements or the age of such portion of the
Premises), Including, but not Omlled to, all equlpmanl or IiIcllllles, such as plumbing, HVAC equipment, electrical, Ilghllng facllllles, boOars,
pressure vessels, fire protection system, fixtures. walls (Interior and exterior). foundations, ceilings, roofs, roof drainage systems, floors, windows,
doors, plale glass, skylights, landscaping, driveways, parl<Jnglots, fences, retaining walls, signs, sidewalks end parkways located In, on, or
adjacent to the Premises. Lessee, In keoplng the Premises In good order, conditIon and repair, shall exercise and perform good maintenance
practices, specifically including the procurement and maintenance of the service contracts required by Paragraph 7.1 (b) below. lessee's
obligations shaD Include restorations, replacements or renewals when necessary to keep the Premises and all Improvements thereon or a part
thereof In good order, condlUon and stala of repair. lessea shall, during tha term of this Lease, keep tha exterior appearance of the Building In a
good condition (Including, e.g. graWn removal) consistent wllh the exterior appearance otother similar facilities of comparable aga and size In
tha vicinity, Including, when necessary, ihe exterior repelnUng of the Building.

(b) Service Contracts. lesS:ge shall, at Lessee's sale expense, procure and maIntain contracts, with copies to Lessor, In
customary form and substance for, and with contractors specializing and expertencad In tha melntananca of tha fellowlng equipment and
Improvements, If any, If and when Inslalled on tha Premises: (I) HVAC equlpmant, (II) boller, and prassure vassels, (III) flra extinguishing systems,
including fira alarm and/or smoke detection, (iv) landscaping and Irrigation systems, (v) roof covarlng and dralns, and (vi) clarifiers. However,
Lessor reserves the right, upon lessee's default, to procure and maintain any or all of such service contracts, and Lessoe shall reimburse Lessor,
upon demand, for the cost theraef.

(c) failure 10 Per1orm. If lessee falls to perform Lessee's obllgallons under this Paragraph 7.1, Lessor may enter upon the
Premises after 10 days' prior written nollce to lessea (except In the case of an emergency, In which casa no nollce shall be'requlred), perform
such obllgaUons on lessee's behalf, and put tha Premises In good order, condition and repair, and lessee shall promptly pay to lessor a sum
equal to 115% of the cost thereof. .

(d) Replacement Subject to Lessee's Indemnlflcatlon of Lessor as set forth in Paragraph 8.7 below, and without reOeving Lessee
of liability resuiling from lessee's failure 10exercise and perform good maintenance pracllces, II en Item described In Paragraph 7.1(b) cannol be
repaired other than at a cos! which Is In excess of 50% of the oost 01 replacing such Item, lhen such Item shall be replaced by Lessor, and the
cost thereof shall be prorated between the Parties and Lessee shall only be obligated to pay, each month during the remainder of the term of this
lease, on the date on which Base Rent Is due, an amount equal to the product of multiplying the cost of such replacemenl by a fraction, the
numerator of which Is one, and the denominator of which Is 144 (Ia. 1/144th of the cost per month). Lassee shall pay Interest on the unamortized
balance but may prepay Its obligation at any Ume. .

7.2 Lessor's Obligations. Subject to Ihe provisions of Paragraphs 2.2 (Condition), 2.3 (Compliance), 9 (Damage or Deslrucllon) and
14 (Condemnallon), It Is Intended by the Parties herelo that Lessor have no obllgaUon, In any manner whalsoever, to repair and malnlaln ihe
Premises, or the equipment therein, all of which obllgaltons are Intended to be that of Ihe lessee. Ills Ihe Intention of the Parlies thai tha terms of
Ihls Lease govern the respecllve obligallons of the Parlles as to malntenance and repair ollhe Premises.

7.3 Utility Installation,; Trade FIxtures; Alteretlans. . .
(a) oellnilions. The lerm "utility Inslallatlons· refers to alilioor and window coverings, air andIer vacuum lines, power penels,

electrical dlslribullon, security and fire protection systems, communication cabling, lighting fixtures, HVAC equipment, plumbing, and fencing In or
on the Premises. The term "Trade Fixtures" shall mean lessee's machinery and equipment that can be removed wIthout doing malerial damage
to the PremIses. The tann wAlteratlons" shall mean any modlflcatfon 01 the Improvements, other than Utility Installations or Trade FIxtures,
whelher by addilion or daletlon. "Lessee Owned AlteraUona and/or UUlny InetallaUons" are defined as Allerations andIor Util~y Inslallallons
made bY lessee Ihat are not yet owned by Lessor pursuanl to Paragraph 7.4(a).

. (b) Consent. lessee shall not make any Alterations or Utility Inslallations to the Premises without Lessor's prior written consent.
lessee may, however, m'ake non·structural Allerations or UUllty InslallaUons to the Interior of the Premises (excluding the roof) withoul such

·consent but upon noUce to lessor, as long as they are not vIsible from the outside, do not Involve puncturing, relocating or.removing the roof or
any exlsllng walls, will nol affact the e'eclrlcal, plumbing, HVAC, and/or Iile safely systems, do not Irlgger the requlremenl for additional
modifications andlor Improvements to the Premises resulting from Applicable Requirements, such as compliance with Tille 24. and the cumulative
cost thereof during this Lease as extended does not exceed a sum equal to 3 month's Base Rent In the aggregate or a sum equal to one month's
Base Rent In anyone year. Notw~hstandlng the foregoing, lessee shall not make or permil any rool 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 utilize a contractor
e~e.eA aAfJle' approved by lessor. Any Alterations or Utllily Installations that Lessae shall desire to make and which reqUire the consent of ihe
Lessor shall be presented 10 Lessor In writlen lorm with detailed plans. Consent shall be deemed condlltoned upon Lessee's: (il acquiring all
applicable governmental permits, (Ii) furnishing Lessor wlih copies of both tha permits and the plans and specifications prior to commencement of
the work, and (III) compliance wllh all condillons of said permits and other Applicable Requlremenls in a prompl and expeditious manner. Any
Alterations or Utility Installations shall be performed In a workmanlike manner with good and sufficient malerlals. lessee shall promptly upon
completion furnish lessor with as-built plans and specifications. For work which I?osts a.namount ,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 estimated cost of such Alteration
or Ulllity Installation and/or upon lessee's posUng an additional Securily Deposit with lessor.

(c) LIens; Bonds. Lessee shall pay, when due, all claims for labor or materials furnished or alleged to have been furnished to 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 lien against the Premises or
any Interest therein. Lessee shall give lessor not less than 10 days notice prior to the commencement of any work In, on or about the Premises,
and Lessor shall have the right to post nollces of non-responsibility. If Lessee shall contest the validity of any such lien, olalm or demand, then
lessee shall, at Its sale expense defend and protect Itself, lessor and the Premises against the same and shalt pay and satisfy any such adverse
Judgment that may be rendered thereon before the enforcement thereof. if lessor shall requlrs, Lessee shall furnish a surety bond In an amount
equal to 150% of the amount of such contested lien, claim or demand, indemnifying Lessor against liability for the eame. If Lessor elects to
partlolpate In any such acllon, Les,see shall pay Lessor's attorneys' fees and costs.

7:4 Ownership; Removal: Surrender; and Restoration.
(a) Ownership. Subject to Lesso~s light to require removal or eleot ownership as hereinafter provided" all Alterations and Ulillty

Installallons made by Lessee shall be the property of Lessee, but considered a part of the Premises. Lessor may, at any time, elect in wrillng to
be the owner of all or any specified part of the Lessee Owned Alterallons and Ulility Installations. Unless otherwise Instructed per paragraph
7.4(b) hereof, all Lessee Owned Alterellons and Ullllly Installations shall, at the explrallon or termlnallon of this Lease, become Ihe property of
Lessor and be surrendered by Lessee wlth the Premises.

(b) Removal. By delivery to Lessee of wrillen notice from Lassor not aaliler than 90 and not later than 30 days prior 10 the end of
the tenn of this Lease, Lessor may reqUire that any or all Lessee Owned Alterations or Utility Installallons be removed by the explrallon or
tenmlnallon of Ihis Lease. Lessor may require the removal at any lime of all or any part of any Lessee Owned Alterallons or UtlIlty Installallons
mede without the required consent. .

(c) Sunrender, Restoration. Lessee shall surrender the Premises by the Explrallon Data or any eartler tarmlnallan date, with all
of the Improvements, parts and surfaces thereof broom c1aan and free of debris, and In good operating order, oondilion and state of repair,
ordinary wear and tear excepted. "Ordinary wear and tear" shall not Include any damage or deterioration that would have been prevented by good
maintenance practlce. Notwithstanding the foregoing, If the Lessee occupies the Premises for 12 months or less, then Lessee shall surrender the
Premises In the same condltlon as dellvered to Lessee on the Start Oats with NO allowance for ordinary wear and tear. Lessee shall repair any
damage occasioned by the installation, maintenance or removal of Trada Fixtures, Lessee owned Allerations and/or Utility Ins\allallons,
furnishings, and eqUipment as well as the removal of any storage tank Installed by or for Lessee. Lessee shall remove from the Premises any and
all Hazardous Substances brought onlo the Premises by or for Lessee, or any third party (except Hazardous Substances which were deposited
via underground migoollon from areas outside of the Premises) to the level spsclfled in Applicable Requirements. Trade Fixtures shall remain the
propsrty of Lessee and shall be removed byLessee. Any personal property of Lessee not removed on or before the Expiration Date or any eariler
tennlnallon date shan be deemed 10 have been abandoned by Lessee and may be disposed of or retained by Lessor as Lessor may desire. The
failure by Lessee to timely vacate the Premlsas pursuant to this Paragraph 7.4(c) without the express written consent of Lessor shall constitute a
holdover under the provisIOns of Paragraph 26 below.
8. lnsurance: Indemnny.

8.1 Payment For fneurance, Lessae shall pay for all Insurance required under Paragraph B except to the extent of the cosl
attributable to liability Insurance carried by Lessor under Paragraph B.2(b) In excess of $2,000,000 par occurrence. Pramlums for policy periods
commencing prier 10 or extending beyond the Lease term shall be prorated 10 correspond to the Lease term. Payment shall be made by Lessee 10
Lessor within 10 days following reoelpt of an Invoice.

8.2 Liability Insurance. ,
(a) Carried by Lessee. Lessee shail obtain and keep In force a Commercial General Liability polley of Insurance protecllng

Lessee and Lessor as an additional Insured against olelms 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 appurtenan1 thereto. Such Insurance shall be on an occurrence basis
providing single limit coveraqe In an amount not less than $t ,000,000 psr occurrence with an annual aggregate of not less than $2,000,000.
Lessee shall add Lessor as an additional Insured by means of an endorsement at least. as broad as the Insurance ServIce Organization's
·AcIdltfonailnsured·Managers or Lessors, of Premises" Endorsement The policy shall not contain any Intra-Insured exclusions as between insured
persons or organizations, but shall Include coverage for liability assumed under this Lease as an "Insured contract" for the performance of
Lessee's Indemnity obligations under this Lease. The limits of said msurance shall not, however, limit the liability of Lessee nor relieve Lessee of
any obligation heraunder. Lessee shall provide an endorsement on ks liability polioy(ies) which provides that Its insurance shall be primary to and
not contribUtory with any similar Insurance carried by Lessor, whose insurance shall be considered excess Insurance only.

(b) carried by Lessor. Lessor shall maintain liability insurance as descnbed In Paragraph B.2(a}, In addition 10, and nat In lieu of,
the Insurance required to be maIntaIned by Lessee. Lessee shall not be named as an additional Insured therein.

8.3 Property Insurance- BUilding, Improvements and Rental Value.
(a) Building 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 any Lender, but
In no event more than the commercially reasonable and available Insurable value thereof. Lessee Owned Alterations and Utility Installations,
Trade Fixtures, and lessee's personal property shall be Insured by Lessee not by Lessor. If the coverage Is available and commercially
appropriate, such policy or policies shall Insure against all risks of direct physical loss or damage (except the perils of lIood andlor earthquake
unless required by a Lender), including coverage for debris removal and the enforcement of any Applicable Requirements requirIng the
upgrading. demolition, reconstruction ?r replacement of any portion of the Premises as the result of a covered loss. Said policy or policies shall
also contain an agreed valuation provision In lieu of any coinsurance clause, waiver 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 Consumers for the clty nearest to where the Premises are located. If such Insurance coverage has a deductible clause I the
deductIble amount shall not exceed $5,000 per occurrence, and Lessee shall be liable for such deductible amount In the event of an Insured
Loss.
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(b) Renlal Value. The Insuring Party shall oblaln end keep In force a policy or policies In the name of Lassor with loss payable to
Lassor and any Lender, Insuring the loss of the lull Rent lor one year wllh an exlended period of Indemnity lor an additional 1BOdays ('Rental
Value Insurance'). Said Insurance shall contain an agreed valuation provision In lieu of any coinsurance clause, and the amount of coverage shall
be adjusted annually 10 reneClthe projecled Rant otherwise payable by Lassee, for the next 12 month period. Lessee shall be liable lor any
deducllble amounlln the event 01such loss.

(c) AdJacenl Premises. If the Premises are part of a larger building, or of a group of buildings owned by Lassor which are
adjacent to the Premises, the Lessee shall pay for any Increase In the premiums for the property Insurance of such building or buildings If said
Increase Is caused by Lessee's acts. omlsslcns, use or occupancy of the Premises.

B.4 Lessee's Propar1y; Business InlerNptlon Insurance; Womer's CompansaUon lnaurance.
(a) Property Damage. Lessee shall obtain and malnlaln Insurance coverage on all of Lessee's personal property, Trade Flxlures,

and Lessee Owned Allerations end Utility Installations. Such Insurance shall be full replacement cosl coverage with a deductible of not to exceed
$1,000 per occurrence. The proceeds trom any such Insurance shall be used by Lessee for the replacement of personal property, Trade Flxturos
and Lessee Owned Alterations and Utility Installations.

(b) Business Interruption. Lessee shall obtain and malntaln loss of Income and extra expense Insurance In amounts as will
reimburse Lessee for direct. or Indirect loss of earnings attributable to all perils commonly Insured agalnsl by prudentlesseas In the business of
Lessee or attributable to prevenUon of access to the Premises as a result of such perils.

(c) Worker's Compensation Insurance. Lessee shall obtain and maintain Worker's Compensation Insurance In such amount as
mey be required by Applicable Requlremenls. Such polley shall Include a 'Waiver of Subrogation' endorsement. Lassee shall provide Lessorwlth
a copy of such endorsement along with the certificate of insurance or copy of the policy required by paragraph B.S.

(d) No Represenlatlon of Adequale Coverage. Lassor makes no representation thaI the limits or fonms of coverage of
Insurance spectfied herein are adequate to cover Lessee's property, business operations or obligations under this Lease.

B.5 Insurance policies. Insurance required herein shall be by conipanles melntalnlng during the policy tenm a 'General Policyholders
Rallng' of at least A-, VII, as satlorth In the most ourrent Issue of 'Besfs Insurance Guide', or such olher rating as may be required by a Lender.
Lessea shall not do or penmllto be done anything which Invalidates Ihe reqUired Insurance policies. Lessee shall, prior to the Start Dale, deliver to
Lessor certified copies 01 policies of such Insurance or certificates with copies of the required endorsements evidencing the exlstenos and
amounts of the required Insuranos. No such polley shall be cancelable or subject to modification except after 30 days prior wrtlten notice to
Lessor, Lassee shall, et least 1o days prior to lhe expiration of such policies, fumlsh Lessor with evidence of renewals or 'nsurance binders'
evidencing renewal thereof, or Lessor may Increase hIs Habmty Insurance coverage and charge the cost thereof to Lessee, which amount shall be
payable by Lessee to Lassor upcn demand, Such policies shall be for a tenm of at least one year, or the length of the remaining term of this
Leasa, whichever Is less. If either Perty shaliiall to procure and maintain the Insurance required to be carried by It, the other Party may, but shall
not be required to, procure and maintain the same.

8.6 Waiver of Subrogation. Without aftecting any other rights or remedies, Lessee and Lessor each hereby release and relieve the
other, and waive their entire right to recover damages against the other, for loss of or damage to Its property arising out of or Incident to the perils
required 10 be Insured agalnsl herein. The elfect 0' such releases and waivers Is nollimited by the amount of Insurance carried or required, or by
any deductibles applicable hereto, The Parties agree to have Ihelr respective property damage Insurance carriers waive any right 10 subrogallon
that such companies may. have against Lessor or Lessee, as the case may be, so long as the Insurance is not invalidated thereby.

B.7 Indemnlly. Except for Lessors 9""'S negligence orwlDful misconduct, Lassee shall Indemnify, protect, defend and hold hanmless
the Premises, 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 nabilitles arisIng out of, Involving, 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 foregoing
matters, Lessee shall upon notice defend the same at Lessee's expense by counsel reasonably satisfactory to Lessor and Lessor shall cooperate
with Lessee In such defanse. Lessor need nol have flrst paid eny such claim In order 10 be defended or Indemnified.

B.B Exemption of Lessor and Its Agenls lrom UablJlly. Notwithstanding !tie negligence or breach of this Lease by Lassor or Its
agents, neither Lessor nor Its agents shall be liable under any circumstances for: {i} Injury or damage to the person or goods, wares, merchandise
or other property 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 raIn, Indoor air quality, the presence of mold or from the
breakaga, leakage, obstruction or othar defacls 01 pipes, flre sprinklers, wires, appliances, plumbing, HVAC or lighting fixtures, or from any olher
callse, whether the said Injury or damage results from conditions arlslng upon the PremIses or upon other portions of the buHdlng of which the
PremIses are a part, or from other sources or places, (II) any damages arising from any act or neglect of any other tenant of Lessor or from the
failure of Lessor or Its agenls 10 enforce the provisions of any other lease In the ProJecl, or (III) InjUry 10 Lessee's business or for any loss 01
income or profit therefrom. Instead, It Is Intended Ihal Lessee's sale recourse In the event 01 such damages or Injury ba 10 me a claim on the
Insurance pollcy(les) that Lessee Is required to maintain pursuant 10 the provisions 01paragraph B.

B.9 Failure 10 Provide Insurance. Lessee acknowledges thaI any failure on Its part to obtain or maintain the Insurance required
herein will expose Lessor to risks and potentIally cause Lessor to incur costs not contemplated by this Lease, the extent of which will be extremely
difficult to ascertain. Accordingty", for any monlh or portion thereof that Lessee does not maintain the required Insurance and/or does not provkte
Lessor with the required bInders or certificates evidencing tho existence of (he requIred Insurance, the Base Rent shall be automatically
Increased, without any requirement for notice to Lessee, by an amount equal ta 10% of the then existing Base Rent or $100, whichever 15greater.
The partIes agree that such Increase in Base Rent represents fair and reasonable compensation for the additional risk/casts that Lessor wlllincur
by reason of Lessee's failure to maIntain tile required insurance. Such Increase In Base Renl shall In no event constitute a waiver of Lessee's
DGfault or Breach with respect ta the failure to maIntain such Insurance, prevent the exercise of any of the other rights and remedies granted
hereunder, nor relieve Lessee of Its obligation to maintain the Insurance specified In this Lease.
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9. Damageor Destrucllon.
9.1 Dellnltlon ••

(a) "Premises Panlal Damage" shall mean damage or destruction to the Improvements on the Premises, C?ther than Lessee
Owned Alterallons and Utility Installallons, which can reasonably be repaired In 6 months or less lrom 1he date of the damage or destrucllon.
Lessor shall nollty Lessee In wrlllng within 30 days Irom the date oIlh9 damage or destrucdon as to whether or not the damage Is Partlal or Total.

(b) "'Premises Total Destruction" shall mean damage or destructIon to the Premises, other than Lessee Owned Alterations and
Utility Installations and Trade Fixtures, which cannot reasonably be repaired In 6 months or less from the date of the damage or destruction.
lessor shall nollty lessee In wrlllng wnhln 30 days from the date 01the damage Dr destrucllon 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 Lessee Owned Alteradons
and Ulillty Instatlallons and Trade Axtures, which was caused by an event requlred to be covered by the insurance descrlbed In Paragraph 6.3(a),
Irrespecllve 01any deducllble amounts or coverage limns involved.

(d) "Replacement Cost" shall mean the cost III repair or rebuild the Improvements owned by lessor at the time of the
occurrence to their condition exlsllng immediately prior thereto, including demolillon, deMs removal and upgrading required by the operallon of
Applicable Requ~emenlS, and without deduction for depreciation. '

(e) "Hazardous Sub.tance Condlllon" shaD mean the occurrence or discovery 01 a condition InvoMng the presence 01, or a
contamination by, a Hazardous SUbstance, In. on, or under the Premises which reqUires remediation.

9.2 Partial Damaga - Insured loss. II a PremISes PartIal Damage thai Is an Insured loss occurs, then lessor shall, at Lessors
expanse, repair such damage (but not lossee's Trade Fixtures or lessee Owned Alterallons and Utility Installallons) as soon as reason8b1y
possible and this Lease shan continue In lull foroe and effect; provfded, however, that lessee shall, at lessor's election, make the repair 01 any
damage or destruction the total cost to repair of which Is $10,000 or less, and, In such even~ lessor shall make any applicable Insurance
proceeds avallabJe to Lessee on a reasonable basis for that purpose. Notwithstanding the foregoing, If the required Insurance was not In force or
the Insurance proceeds are not sufficient to ellect such repair, the insuring Party shall promptiy contrlbute the shortage In proceeds (excepl as to
the deducllble which Is Lessee's responsibility) as and when required to complete said repatrs. In the event, however, such shortage was due to
the fact that, by reason of the unique nature of the Improvements. fuD replacement cost Insurance coverage was not commerclafly reasonable and
avallabte, Lessor shall have no obDgation to pay for the shortage In Insurance proceeds or to lully restore the unique aspects 01 the Premises
unless lessee provtdes lessor with the lunds to cover same, or adequate assurance thereof, within 10 days following receipt of written notice of
such shortage and request therefor. If lessor receives said lunds or adequate assurance thereol within said 10 day period, the party responsible
lor maklng the repairs shall complete them as soon as reasonably possible and this lease shaD remain In lull force and elfect. II suchfunds or
assurance are not received, lessor may nevertheless elect by wrllIen notice to lessee within 10 days thereafter to: (I) make such restorallon and
repair as Is commerclalty reasonable with lessor paying any shortage In proceeds, In which case thts Lease shall remain In lull foroe and ellecl,
or (IQheve this Lease terminate 30 days thereafter. Lessee shall nol be enliDed to reimbursement of any funds contributed by lessee to repair
any such damage or destruction. Premlses Partial Damage due to flood or earthquake shall be SUbject to Paragraph 9.3, notwlthslanding that
there may be some Insurance coverage, but the net proceeds orany such Insurance shall be made available for the repairs If made by either
Party. '

9.3 Part'al 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 ('n which event Lessee 'shefl make the repalrs at Lessee's expense), Lessor may either: (I) repair such damage
as soon as reasonably possible at lessofs expense, In 'whlch event this Lease shall continue In luillorce and ellect, or (Ii) terminate this lease by ,
gMng wrltten notice 10 Lessee within 30 days after receipt by Lessor of knowledge 01the occurrence 01such damage. Such termination shall be
effective 60 days rollowing the date of such nollce. In the event Lessor elects to terminate this lease, Lessee shall have the rlght within 10 days
after receipt of the termination notice to give written notice to Lessor of Lessee's commitment to pay tor the repair of such damage without
reImbursement from Lessor. Lessee shall provide Lessor wIth said funds or satisfactory assurance thereof withIn 30 days after making such
commitment. In such event thIs Lease shall continue In full force and effect. and Lessor shall proceed to make such repairs as soon as reasonably
possible after the rsqulrsd funds are evallable. If lessee does not make the required commitment, this lease shall terminate as of the date
specified In the terminatIon notice. .

9.4 Total DestrucUon. Notwithstanding any other provision hereol, If a Premises Total 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 shall
have the right to recover Lessor's damages from lessee, except as provided In Paragraph 8.6. .

9.5 Damage Near End of Term. If at any lime during the last 6 months 01 this Lease Ihere Is damage lor which the cost to repatr
exceeds one month's Base Rent, whether or' not an Insured Loss, lessor may terminate, this Lease effective 60 days following the data of
occurrence of such damage by giving a written termination notice to Lessee 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 thfs Lease or to purchase the Premlses, then Lessee
may preserve this Lease by, (a) exercising such oplion and (b) providing lessor with any shortage In Insurance proceeds (or adequate assurance
thereoQ needed to make the repairs on or before the earlier of (Q the dale which Is to days after lessee's receipt of Lessors wrlllen nollce
purporting to terminate this Lease, or (II) the day prior to the date upon which such option expires. II lessee duly exercises such option during
such period and provIdes Lessor wIth funds (or- adequate assurance thereof) to cover any shortage In Insurance proceeds, Lessor shall. at
Lessor's commercially reasonable expense, repair such damage as soon as reasonably possIble and thIs Lease shall continue In full force and
effect. It Lessee falls to exercise such option and prOVide such funds or assurance during such period. thon this Lease shall termInate on the date
specIfIed In the termination notIce and Lessee's option shall be extinguished.

9.6 Abatement or Rentj lessee's Remedies.
(a) Abatement. In the event of PremIses Partial Damage or PremIses Total Destruclion or a Hazardous Substance CondItion for

which Lessee Is not responsIble under this Lease,"the Rent payable by Lessee for Ihe perIod requIred tor the repair, remedIation or restoration of
such damage shall be abated in proportion to the degree to whIch Lessee's use of the Premises Is ImpaIred, but not to exceed the proceeds
received from the Rental Value Insurance. All other obligations of Lessee hereunder shall be performed by Lessee, and Lessor shall have no
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liability for any such damage, destruotlon, remediation, repair or restoraUon except as provided haraln,
(h) Remedle •• II Lessor Is obllgat.d 10repair or restore Ihe Premls.s and does not commence, In a subslantlal and meaningful

way, such r.palr or restoration within 90 days after such obligation shall accrue, Lessee may, at any time prior to the commencement of such
r.palr or restoration, give written notice to Lassor and to any Landers of which L.ss.e has actual notice, of Lassee's el.ctlon to I.rmlnate II1ls
Leas. on a date not less than 60 days fonowlng the giving of such notlc•. If L.ssee glv.s such notice and such repalr or r.storation Is not
commenced within 30 days th.reaft.r, this Laase shalilenminat. as of th. date sp.clflGd In said notic•. If the repair or rastoratlcn Is comm.nced
within such 30 days, this Laas. shall eonunue In full fore. and .ffect 'Commence" shall mean either the uncondilional authorization of 111.
preparallon of the required plans, or the beginning of the actual work on the Premises, whlch.ver first occurs.

9.7 Termfnallon; Advance Payments. Upon termlnatlcn of Ihls Lease pursuant to Paragraph 6.2(g) or Paragraph 9, an equltable
adjustment shall be made concerning advance Base Rent and any other advance payments made by Lessee to Lessor. Lessor shall, In addItion,
retum to Lessee so much of Lessee's Security Deposit as has not baen, or Is nol th.n required to ba, used by Lassor.
10. Real Proparly Taxes.

10.1 Ceflnhion. As used herein, the term "Real property Taxes" shall include any form of assessment; real estate, general, special,
ordinary or extraordInary, or rental levy or tax (other than Inheritance, personal Income or estate taxes); Improvement bond; andlor license fee
Impesed upen or I.vled agalnsl any legal or equitable Interest of Lessor In the Premises or 1heProject, Lessor's rlghl to other Incom. therefrom,
andlor Lessor'. business of leasing, by any authority having the direct or Indirect pewer to tax and where Ih. funds are generated with reference
to the Building address. Real Property Taxes shall also Includ. any tax, fee, levy, assessment or charge, or any Increase ther.ln: (I) Imposed by
reason 01events occumng during the tenmof this Laase, Including bul not nmlted 10,a chang. In the ownership of the Premls.s, and (II) levied or
assessed on machinery or equlpm.nt provided by Lessor to Lasse. pursuant to this Laas•.

10.2 Payment 01 Taxea. In eddltion to Base Renl, Lasse. shall pay to Lessor an amount equal to the Real Property Tax Installm.nt
due at least 20 days prior 10the applicable delinquency dat •. If any such Inslallment shall cover any period 01time prior 10or after the explrallon
or termInatIon of this Lease, Lessee's share of such Installment shall be prorated. In the event Lessee Incurs a late charge on any Rent payment,
Lessor may estimate the current Real Property Taxes, and requIre that such taxes be paid In advance to Lessor by Lessee monthly In advance
with the payment of the Bas. gent. Such monlhly paym.nts shall ba an amount equal to the amounl 01the esllmated InstaDm.nt of taxes divided
by the number of months remaining before the month In which said Installm.nt bacomes d.llnquent. Wh.n the actual amount 01the applicable tax
bill Is known, th. amount of such equal monthly advance paymenls shall ba adjusted as requlred to provide the funds needed to pay the
applicable taxes. If the amount collaeted by ·Lassor Is Insufficient to pay such Real Property Taxes when due, L.ssee shall pay Lassor, upon
demand, such addlllonal sum as Is necessary. Advanc. payments may be Inlenmlngled with other moneys of Lassor and shall not baar Interest In
the event of a Breach by Lessee in lI1e perlonmance of Its ·obllgations und.r this Lease, then any such advance payments may ba treat.d by
Lessor as an addilional Security Depeslt.

10.3 Joint Assessment. If the Premls.s are not separately assessed, L.sse.'s liability shall b. an eqUitable proportion of the R.aI
Property Tax.s for all of the land and Improvements Included wllhln the tax parc.1 assessed, such proportion to ba conclusively determined by
Lessor from the respective valuations assigned In the assessor's work sheets or such other Information as may be reasonably available.

10.4' Personal Properly Taxes. Lass••• hall pay, prior to d.llnquency, all tax.s assess.d against and I.vl.d upen Less•• Owned
Merallons, Ulility Installations, Trade Fixtures, furnishings, equipment and all personal property of Lessee. When pesslble, Lesse. shall caus. lIS
L•••• e Owned AIt.ratlons and Utility Installations, Trad. Fixtures, furnl.hlng., equlpmenl and all oth.r personal property to be assessed and
billed separat.ly from the real prop.rty of Lassor. If any of Lessee's said property shall ba assessed wllh Lesso~s real property, Lessee shall pay
Lessor Ihe taxes allrlbutable to Lassee's property wllI1ln 10 days after receipt of a wrlll.n slalemenl selting forth the taxes applicable to L.ssee's

property.
11. Utilities end Services. Lessee shall pay for all water, gas, heat. light, power, telephone, trash disposal and other utUlties and services
supplied to the Premls.s, tog.ther with any taxes thereon. If any such servlc.s are not separal.1y met.red or billed to Le.s •• , Lessee shall pay a
reasonable proportion, to b. detenmlned by Lessor, of all charges Jointly m.lered or billed. Th.re shall be no abatemenl of rent and Lessor shall
not be Ilabl. In any respecl whatsoev.r for th. Inadequacy, stoppag., Int.rruptlon or discontinuance of any utility or service due to riot, slrlk.,
labor dispute, breakdown, accident, repalr or other cause beyond Lessor's reasonable control or In cooperation with governmental request or

dir.ctlons.
12. Assignment and Subletting.

12.1 Lessofs Consent ReqUired.
(a) Lessee shall not voluntarily or by operation of law assign, transfer, mortgage or encumber (collectively, "assign or

assignment") or sublet all or any part of Lessee's Interest In this Lease or In the PremIses wIthout Lessor's prior written consent.
(b) Unless Lessee Is a corporation Bnd Its stock Is publicly traded on a national stock exchange, a change In the control at Lessee

shall constitute an assignment requiring consenl The transfer, on a cumulative basis, of 25% or more of the voting control of Lessee sha!
constitute a change In control for this pwpose.

(c) The Involvement of Lessee or Its assets In any transaction, or series of transacllons (by way of merger, sale, acquisition;
financing, transfer, leveraged buy.oul or otherwise), whether or not a formal assignment or hypothecation of this Lease or Lessee's assets occurs,
which results or wlll result In a reduction of the Net Worth of Lessee by an amount greater than 25'% of such Net Worth as it was represented at
the time of the execution of this Lease or at the time of the most recent assignment to which Lessor has consented. or as It exists Immediately
prior to saki transactIon or transactions constituting such reduction, whichever was or Is greater, shall be considered an assignment of this Lease
10which Lessor may withhold Its consent. "Net Worth of Lessee" shall mean the net worth of Lessee (excluding any guarantors) established
under generally accepted accounting principles .

.(d) An as.lgnment or subletting without con.ent shall, at Lessors option, be a D.fauit curable after nolice per Paragraph 13.1(d),
or a non curable Breach without the necessity of any notice and grace period.· If Lessor ~Iects to treat such unapproved assignment or subletting
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(f) Lessor may reasonably withhold oonsent to a proposed assignment or subletting If Lessae Is In Defaull at the time consent Is

as a noncurable Breach, Lessor may either: (I) terminate lhls Lease, or (II) upon 30 days written notice, Increase the monthly Base Rent to 110%
of the Base Rent Ihen In effect Further, In the event of such Breach and rental adjustment, (i) the purchase price of any option to purchase the
Premises held by Lessee shall be subject 10 similar edjustment to 110% of the price previously In effect, and (II) all fixed and non,fixed rental
adjustments scheduied during the remainder of the Leese term shall balncreased to 110% of the scheduled adjusted rent,

(e) Lessee's ramedy for any breach of Paragraph 12.1 by Lessor shall be limited to compensatory damages and/or Injunctive
relief.

requested.
(g) Notwithstanding the foregoing, allowing a de minimis portJon of the Premises, I.e. 20 square feet 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.
12.2 Tenna and Condfflona Appllcabfe 10 AssIgnment and Subletting.

(a) Regardless of Lesso~s consent, no assignment or sUblemng shall: (I) be elfectlve wllhout the express wrillen assumption by
such assignee or sublessee of the obligations of Lessee under this Lease, (II) release Lessee of any obligations hereunder, or (Iii) alter Ihe
prtmary liability of Lessee for the payment of Rent or for the pertormanee of any other obligations to be performed by Lessee.

(b) Lessor may accept Rent or performance of Lessee's obligations from any person other than Lessee pending approval or
disapproval of an assignment Neither a delay In the approval or dlsapproval of such assignment nor the acceptance of Rent or performance shall
constftute a waiver or estoppel of Lessor's right to exercIse Its remedies for Lessee's Defautt or Breach.

(c) Lessor's consent to any assignment or subletting shall not constitute a consent to any subsequent assignment or SUbletting.
(d) In the event of any Default or Breach by Lessee, Lessor may proceed directly against Lessee, any Guarantors or anyone else

responsible for the performance of Lessee's obligatIons under this Lease, including any assignee or sublessee, without first exhausting Lessor's
remedies against any other person or entity responsible therefor to Lessor, or any security held by Lessor.

(a) Each request for consent 10an assignment or subletting shall be In writing, accompanied by Information relevant to Lessors
delermlnatlon as to the financial and operational responsibility and appropriateness of the proposed assignee or sublessee, InclUding but nol
limited to the Intancied use andlor required modlflcatlon of the Pnemlses, If any, together with a fee of $500 as consideration for Lessor's
considering and processing said request. Lessee ag,ees to provide Lessor with such other or additional Inlormatlon andlor documentation as may
be reasonably requested. (See also Paragraph 3'6)

(I) Any assignee of, or sublessee under, this Lease shall, by reason of accepting such assignment, entering Into such sublease,
or entering Into possession of the Premises or any portion thereof, be deemed to have assumed and agreed to confonn and comply with each
and every term, covenant, condition and obligation herein to be obsenied or performed by Lessee during the term 01said asslgnmant or sublease,
other 'than such obligations as are contrary to or Inconsistent with provisIons of an assignment or sublease to which Lessor has specifically
consenled to In wrtting.

(g) Lesscra consent to any assignment or sUblalting shall not transler to the assignee or sublessee any Option .granted to the
original Lessee by this Lease unless such transfer Is specifically consented to by Lessor In writing. (See Paragraph 39.2)

12.3 Additional Tenns and Conditions Appllcabte 10 Subletting. The following terms and conditions shall apply to any subletting by
Lessee 01 all or any part of the Premises and shall be. deemed Included In all subleases under this Lease whether or not expressly 'Incorporated
therefn:

(a) Lessee hereby assigns and transfers to Lessor all of Lessee's Interest In all Rent payable on any sublease, and Lessor may
oollect such Rent and epply same toward Lessee's obligations under this Lease; proVided, however, that until a Breach shall occur In tha
performance of Lessee's obligations, Lessee may collect 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 shall not. by reason of the foregoing or any assignment of such
sublease, nor by reason of lhe collection of Rent, be deemed liable to the sublessee lor any failure of Lessee to perform and comply with any of
Lessee's obllgallons to such sublessee. lessee hereby irrevocably authorizes and directs any such sublessee, upon receipt of a written notice
from Lessor staling that a Breach exlsts In the performance 01Lessee's obligations under this Leasa, to pay to Lessor all Rent due and 10bacome
due under the sublease. Sublessee shall rely upon any such notice from Lessor and shall pay all Rents to lessor without any obligation or right 10
lnqulre as 10whether such Breach exists, notwithstanding any claim from Lessee to tha contrary.

(b) In the event of a Breach by Lessee, Lessor may, at Its option, reqUire sublessee to attorn to Lessor, In which event lessor
shall undertake the obligations .of the sublessor under such sublease from the time of the exercise of said option to the expiration of such
SUblease; provided, however, Lessor shall not be liable for any prepaid rents or security deposit paid by such' sublessee 10 such sublessor or for
any prior Defaults or Breaches of such sublessor.

(c) Any matter requiring the consent of the sublessor 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 deJiver a copy of any notice of Default or Breach by Lessee to the sublessee, who shall have the right to c~re the

Default 01Lessee wllhln the grace period, if any, specified In such notice. The sublessee shail have a rfght of reimbursement and offset from and
agaInst Lessee for any such Defaults cured by the sublessee.
13. Default; Breach; Remedies.

13,1 Default; Breach. A "Default" Is deflned as a failure by the Lessee to comply with or perform any of the terms, covenants,
conditions or Rules and Regulations under this Lease. A "Breach" is defined as the occurrence 01one or more of the foHowlng Defaults, and the
failure of Lessee to cure such Default within any applicable grace period:

(a) The abandonment of the Premises; or the vacating of the Premises without prOViding a commercially reasonable level of
security, or where Ihe 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) Tha failure of lessee to make any payment 01 Rent or any Security Deposit required to be made by Lessee hK'
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whelher to Lessor or 10a third party, when due,lo provide reasonable evidence of Insurance or surety bond, or to fulfill any obligation under this
Lease which endangers or threatens lIIe or property, where such failure continues for a pe~od of 3 business days following w~tten notice 10
Lessee. THE ACCEPTANCE BY LESSOR OF A PARTIAL PAYMENT OF RENT OR SECURITY DEPOSIT SHALL NOT CONSTITUTE A
WAIVER OF ANY OF LESSOR'S RIGHTS, INCLUDING LESSOR'S RIGHT TO RECOVER POSSESSION OF THE PREMISES.

(c) The failure of Lessee to allow Lessor and/or Its agents access to the Premises or, the commission of waste, act or acts
constituting public or private nuisance, andlor an Illegal activity on the PremiSeS by Lessee, where such aclions continue for a period of 3
business days following w~nen notice to Lessee. In Ihe evenlthat Lessee commits waste, a nuisance or an Illegal actMty a second time Ihen, the
Lessor may elect to treat such conduct as a non-curable Breach rather than a Default.

(d) The failure by Lessee 10provide (i) reasonable w~tten evidence of compliance wllh Applicable Requirements, (II) the service
contracts, (III) the rescission Qf an unauthorfied assignment or subletting, (Iv) an Estoppel Certificate or financial' statements, (v) a requested
subordlnaflon, (Vi) evidence concemlng any guaranty andlor Guarantor, (vlQ any document requesled under Paragraph 42, (vfil) material safety
dala 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.

(9) A Default by Lessee as to the terms, covenants, condltlons or provisIons of thIs Leasol or of the rules adopted under
Paragraph 40 hereof, other than those desc~d In SUbparagraphs 13.1(a), (b), (c) or (d), above, where such Default continues for a pertod of 30
days after ~tten notice; provided, however, thatlilhe nature of Lessee's Default Is such that more than 30 days are reasonably reqUired for Its
cure, then II shall" not be deemed to be a Breach It Lessee commences such cure within said 30 day period and thereafter dlllgentiy prosecutes
such cure to completfon. .

(f) The occurrence of any of the following events: (I) the making of any general arrangement or assignment for the benefit of
creditors; (II) becQmlng a "debtor" as defined In 11 U.S.C. §101 or any successcr statute thereto (unless, In the case of a petition med against
Lessee, Ihe same Is dismissed within 60 days); (III) the appointment of a trustee or receiver 10 take possession of substantially all of Lessee's
assets located al the Premises or of Lessee's Inferest In this Lease, where possession Is nolrestored 10 Lessee within 30 days; or (IV) the
attachment. execution or other Judicial seizure of substantially all of Lessee's assets located al the Premises 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 10any
applicable law, such provision shall be of no force or effect, and not affect the validity of the remaining provlslons,

(g) The discovery that any flnanclalstatement of Lessee or of any Guarantor given 10Lessor was mate~ty false.
(h) II tho performance of Lessee's obligations under this Lease Is guaranteed: 0) tho death 01a Guarantor, (iOthe termination of a

Guaranlofs liability with respect to this Lease other than In accordance with the terms of such guaranty, (III) a Guaranlofs becoming Insolvent or
the subJect of a bankruptcy filing, (Iv) a Guaranlofs refusal 10 honor Ihe guaranty, or (v) a Guarantofs breach of lis guaranty obligation on an
antlclpatory basis, and Lessee's failure, within 60 days following w~tten notice of any such event, to provide written altemalive essurance or
security, which, when coupled with the then existing resources of Lessee, equals or exceeds lhe combined financial resources of Lessee and the
Guarantors that existed at the time of execution of this Lease. .

13:2 Remedies. If Lessee faUs to perform any QfIts affirmative duties or obligations, within 30 days after written notice (or In case Qfan
emergency, without notice), Lessor may, at Its option, perfonm such duty or obllgaflon on Lessee's behalf, Including but not limited 10 the obtaining
of reasonably required bonds, Insurance policies, or govemmentailicanses, permits or approvals. Lessee shall pay to lessor an amount equal to
115% of the costs and expenses Incurred by Lessor In such performance upon receipt of an Involoo therefor. In the event of a Breach, Lessor
may, with or without funher notice or demand. and wfthout limIting Lessor In the exercise of any right or remedy which Lessor may have by reason
of such Breach: .

(a) Terminate Lessee's right to possession of the Premises by any lawful means, In which case this Lease shall terminate and
Lessee shall immediately surrender possessIon to Lessor. In such event Lessor shall be entitled to recover from Lessee: (i) the unpaid Rent which
hed been earned at the time of termination; (II) the woM althe time of award of the arnounl by which the unpaid rent which would have been
earned after tennlnatlon until the tlma of award exceeds the amount of such rental loss that the Lessee proves could have been reasonably
avoided; (III) the woM at the time of award of the amount by which the unpaid rent for the balance of the term after the time of award exceeds the
amount of such rental loss that the Lessee proves could be reasonably avoldedj and (tv) any other amount necessary to compensate Lessor for
all the det~ment proximately caused by the Lessee's failure to perform Its obligations under this Lease or which In the ordinary course of things
would be likely to result therefrom, InclUdIng but not limited to the cost of recovering possession of the Premises, expenses of rslattlngl IncludIng
necessary renovation and alteration of the Premises, reasonable altorneys' fees, and that portion of any leasing commission paid by Lessor In
connection with this Lease applicable to the unexpired term of this Lease. The woM at the time of award of the amount reierred to In provision (III)
of the Immedlalely preceding senlence shall be computed by discounting such amount at the discount rale 01 the Federal Reserve Bank of the
Dlstrfct within which the Premises are located at the time of award plus one percent. Ellorts by Lessor to mitigate damages caused by Lessee's
Breech of this Lease shall not waive Lesso(s right to recover any damages to which Lessor Is otherwise entitled. If termination of this Lease Is
obtained through tho provisional remedy of unlawlul detainer, Lessor shall have the ~ght to recover In such proceeding any unpaid Rent and
damages as are recoverable therein, or Lessor may reserve the right to recover all or any part thereof In a separate sult, If a nolice and grace
period required under 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 detaIner 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 unlawrul detainer statute shall run concurranlly, and the failure of Lessee to cure the Default within the greater of the two
such grace psrtods shall constitute both an unlawful detainer and a Breach of this Lease entitling Lessor 10 Ihe remedies provided for in this
Lease andlor by said statute.

"(b) Continue the Lease and Lessee's rIght to possssslon and recover the Rant as It becomes due, In which event Lessee may
sublet or assign, subject only to reasonable limitations, Acts of maintenance, eff,orts to relet, andlor the appointment of a receiver to protect the
Lessor's Interests, shall not conslltute a termInatIon of the Lessee's right to possession.
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16. Estoppe' Certificates.

. (aj Each party (es "Responding Party") shall within 10 days after written nolice from the other Party (the "Requesllng Party")
execute, acknowledge and deliver to the Requesllng Party a statement In wrillng In form similar to the Ihen most currenl "Estoppel Certificate"
form published by the AIR Commercial Real Estate Association, plus such addilional Information, confirmation andlor statements as may be
reasonably requested by the Requesllng Party.

(b) II the Responding Party shall fall to execute or deliver the Estoppel Certificate within such 10 day period, the Requesting Party
may execute an Estoppel Certificate staling that: ~) the Lease Is In full force and eftect without modification except as may be 'represented by the
Requesting Party; (II) there are no uncured defaults In the Requesllng Party's periormance, and (iii) II Lessor Is the Requesllng Party, not more
than one month's rent has been paid In advance. Prospective purchasers and encumbrancers may rely upon the Requesllng Party's Estoppel
Certilicate, and the Responding Party shall be estopped from denying the truth of the facts contained In said Certlflcate. In addition, Lessee
acknowledges that any failure on Its part to provide such an Estoppel Certificate will expose Lessor to risks and potentially cause Lessor to Incur
costs not contemplated by this Lease, the extent of which will be extremely difficult to ascertain. Accordingly, should the Lessee fall to execute
andlor deliver a requested Estoppel Certilicate In a lImely Iashlon the monthly Base Rent shall be automatically Increased, without any
requirement for notIce to Lessee, by an amount equal to 10% of the then existing Base Renl or $1001 whichever Is greater for remal.nder of the
Lease. The Parties agree that such Increase In Base Rent represents talr and reasonable compensallon for the addltlon.al risk/cosls that Lessor
will Incur by reason of Lessee's Iallure to provide the Estoppel Certificate. Such Increese In Base Rent shall In no event constitute a waiver of
Lessee's Default or Breech with respect to the failure to provide the Estoppel Certlflcale nor prevenlthe exercise of any of the other rights and
remedies granted hereunder.

(c) If Lessor desires to finance, refinance, or sell the Premises, or any part thereof, Lessee and all Guarantors shall within 10 days
aner written notice from Lessor deliver to any polenllallender or purchaser designated by Lessor such financial stalements as may be reasonably
required by such lender or purchaser, including but not limited to Lessee's financial statements for the past 3 years. All such financial statements
shall be received by Lessor and such lender or purchaser In conlldence and shall be used only for the purposes herein set forth.
17. Deflnillon of Lessor. The term "Lessor" as used herein shall mean the owner or owners allhe time In question of the fee title to the
Premises, or, If thIs Is a sublease I of the lessee's interest In the prior lease. In the event of a transfer of Lessor's title or Interest In the Premises or
this Lease, Lessor shall deliver to the transferee or assignee (In cash or by credit) any unused Security Deposit held by Lessor. Upon such
transfer or assignment and delivery of the Security Deposit, as aforesaid, the prior Lessor shall be relieved of all liability with respect to the
obligations andlor covenants under this Lease thereafter to be periormed by the Lessor. SUbject to the foregoing, the obllgaUons andlor

, covenants In this Lease to be performed by the. Lessor shall be binding only upon the Lessor as hereinabove defined.
16. severability. The Invalidity of any provision of this Lease, as determined by a court of competent juriOOlcllon, shall in no way allect the
validity of any other provision here.of. .
19. Days. Unless olherwlse specifically Indicated 10 the contrary, the word "days' as used In this Lease shall mean and refsr to' calendar
days.
20. lImltallon on liability, The obligations 01 Lessor undsr this Lease shall not consUtute personal obligations of Lessor or Its partners,
members, dIrectors, officers or shareholders, and Lessee shall look to the Premisesl 'and to no other assets of Lessor, for the satisfaction or any
liability of Lessor with respect to this Lease, and shall not seek recourse agaInst Lessor's partners, members, directors, officers or shareholders,
or any of their personal assets lor such satlsfacllon. .
21. Time of Essence. Time Is of the essence with respect to the performance of all obllgallons to be performed or observed by the Parties
under Ihls Lease.
22. No Prior or Other Agreementsj Broker Disclaimer. This Lease contains all agreements between the Parties with respect to any matter
mentioned herein, and no other prior or contemporaneous agreement or understanding shall be effective. Lessor and Lessee each represents
and warrants to the Brokers that It has made, and Is relying solely upon, Its own Investigation as to the nature, quality, character and financIal
responsibility of the other Pany to this Lease and as to the use, nature, quality and character 01 the Premises. Brokers have no responsibility with
respect thereto or with respect to any default or breach hereof ~ either Party.
23. Notices.

23.1 Nollce ReqUirements. All notices required or permitted by this Lease or applicable law shall be In writing and may be delivered
In person (by hand or by courier) or may be sent by regular, certIfied or registered mall or U.S, Postal Service Express Mall, with postage prepaid,
or by facsimlle fransrnlsslon, and shall be deemed sufficiently given If served in a manner specified In this Paragraph 2~. The addresses noled
adjacent to a Party's sIgnature on this Lease shall be that Party's address for delivery or mailing of nolices. EIther Party may by written notice to
the other specify a dIfferent address for notice, except that upon Lessee's taklng 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 notice sen I by registered or certified mall, return receipt requested, shall be deemed given on the date 01
delivery shown on the recelpl card, or II no delivery date Is shown, the poslmar1<thereon. If sent by regular mail the notice shall be deemed given
72 hours afler the same Is addressed as required herein and mailed with postage prepaid. Notices deOvered by United Slates Express Mall or
overnight courter thaI guarantees next day delivery shall be deemed given 24 hours afler delivery of the same to the Postal Service or couner.
Notices delivered by hand, or transmitted by facsimile Iransmlsslon or by email shall be deemed delivered upon actual receipt II notice Is received
on a Saturday, Sunday or legal holiday, il shall be deemed received on the nexl business day .

. 24. Walvera.
(a) No waiver by Lessor 01 the Delauil or Breach of any term, covenant or condition 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 condltlon hereof, lessor's consent ta, or approval of, any act shall nol be deemed to render unnecessary the obtaining of Lessor's
consent to, or approval of, any subsequent or similar act by Lessee, or be construed as the basis 01 an. estoppel to enforce the provisIon or
provisions of this lease requiring such corisent.

(b) The acceptance 01 Rent by Lessor shall nol be a waiver of any Defauil or Breach by Lessee. Any payment by Lessee
may be accepted by Lessor on account of moneys or damages due Lessor, nolwilhslandlng any qualifying statements or conditions made by
Lessee In connectIon therewith, whIch such statements andlor conditIons shaD be of no force or effect whatsoever unless specifIcally agreed to In
writing by Lessor at or belore the time of deposit of such payment.

(c) THE PARTIES AGREE THAT THE TERMS OF THIS LEASE SHALL GOVERN WITH REGARD TO ALL MAnERS
RELATED THERETO AND HEREBY WAIVE THE PROVISIONS OF ANY PRESENT OR FUTURE STATUTE TO THE EXTENT THAT SUCH
STATUTE IS INCONSISTENT WITH THIS LEASE.
25. 9I9s18BIlFe8 RegBFEUAg"Rts NIt ... , st B ReBi Estate AgeRB~ RelaUeAshlp.

ie1 'IIheA aflta,iA6 lAta a Efisst:teslefl Ilh a ,sal astate 868fll ,eg_iAg a feal eetele W8AsaalisAJa beaee, Sf beseas ehsl::tlEf
ffeffi the atltsel tlAdefStBAEI, hal ~"e sf agel"ls) ,elat18fls~l" SF ,etl,eseFttfttieP'tII hBe .. llA tAe ageAt 8f arleRls IA the tFaAsaetieA. besss, MEl
bassss ashAe Isdgs Being sd lesd 13)" n~s8Felte,e IAlI=IlsIisAeaells", as falle s. "

tit beaaara'a' IIBRI ' basaar'a agaR. lIAEla' 8 IistlAg BgFaaMaAI itJll Il=Ie besssF sele S9 ~e ageAI faF t):Ie beesar
aAI) 'bs9aeF'9 agBR' af 9t:tba§!eRIhae ihe falls IRg afA'f'1811B al:lllgafileRslla Iha baaaan ' R~1:I8181) 81::t1) sf H,,"se' El8fe,IRlsgFlt), I=IsReet)ianEi
IS)BIt) In lelillABs Ilh sI=IeblsBsr +' th, beBIlllB BREIU,a besss" 8 giligeRI SilB'llsl sf Fa.IIABBls ahllls BAd sa,s iF! I3SRIFMsRge.' IRSagsAt's
Elkfdae h. Q elt.~ s, hSResl aFlEIfel, aeanRg a,..8 gsss fallh. S ' eh:ll) la dissless all feats hAS fA Ie ths ageRt fRlHflfiell) &f#eellRgIhe all:lS sr
seelFBhlR1)a' ltols"fsl!leFl) lAM are "!alilfia, " Is, a' IttollA~e ellIIgeRIatteRlt8" aReIe13aefllat/9A ef; tAB PaFtlee. 'f1 ~BRI Ie F1el.e~lIgtitBEfla Fe.ssl
ta eUher PM) SA) eaFiftseRNalhdeFfflatleAai3lalFleelf,affi ~a eiRe' PaR) RleRdSS8RsllR al e Ihe aAl'M&U a Bttllea Bet feRA Bee e,

fHt boeeoete A,eat 'ft ageRt eSR 8~F8e la aet a8 8@aRtfef tl:te baeae"e aAI) 1ft I~aea altl:f81lSA8itfla agBA' Is Ret
IRa bseBer!a age ft'. a.eA if 8) agree",!",t tRe aasAt Ma; reeei e aelf1peRealleAfer UP Isaa reAEls,ad, alt~er IFII~II Br Ifl JleR freM tAe bOBBer Afl
agsAt astlflg aflll) fer a besBas ~aa Ihe fella IRg efArfRaU 8 a13lla8~aRa:"Fatbo 6oo80e: , Jlehtelat) dl:lt; af 1::11"'881 aara, IfitegFll), haRBat'JIBRB:
IB)~t; IAseellFl~e ,ilR the Lessee. xO the Lene! aod tbe Leese': 8. SiUgeRI0"6relse af reas81'l1ahlsshills SASeafe 11"1~efferPftafja8 efthe egeRt's
stttl~a h. ' !Itt,> af heReel afl8 'air ssaliAg aflB ~eeel faltl=1. a. 6, EltftJ la E1laele!aall Mats ItAa A te Ihe ageRt fAaterlall) affeetiAg the al~e sr
Elesl,s13Ait):af tfle prOpeR) IRat s,e flsl ItAs..'fl Ie, SF itI=.iA11=18EllllgeRIeltaRtisR BREI ebesFIatISA afl the PaRlee. lJ lit ageRlls Ral saligalaEi Is Fe s~
Ie altler PaR) 8A) aSAfieBAtial iR'S'fI'IIatiSRal3tBIFlseItrSAt tha ethar Pal't) Aiah ElseaRsllR sl a Ihs afRn"ati a EllAIeaeel feFtAaha a

-flti1 'eeFlI AeBFeBefltlRBBBIt:! Leeear aad be99B8. ' raal 98l8la agaflt; aitAs, astiR§! dlFeell) ar lh,aH!I~ SAB eF ",ere
aeseeiats Ilaefless, BaR legall) ha U~eagaRI et 13811=1tRe beeBe, and the beeeee IA alreAssallsR; IUtl 8AI) itA IAa hfle la8ge aAd SSAaeAtef helh
IRe beaBar aAS d:iebe9ses IR a ElkfalageAe) eltl:latleR, Ii=IIIageRt haa li=Iefella IRgsMlffftatt II B~llgaUaAsta 13131'" tAe bsaee' BAEItAe baeses. a. A
flSHSls,; EI~I) B' tflfAaet sars. IRIIIgr'l). "'SAeat; a"Elle)alS) IA ~e "sallAOs ,,"" allAer Lesee, 8' t~s bssess B. ElI"'er "Y~se Is Ihe beeeeF8RSIhe
baasas as stated aBS e IA ett13~91agrB~"e(I) aF(II). IR ,e~reeeRlifltJ I!elh beeser BoRelbeesBB,If:la age,,1 ffiEl) Ael .. ltAe~ tRSsll"re9S tle'",lselsfI sf
Ihe ,eelleall B PaR) J sisaiess Is Ihe ethe, F'9F1~ IABlll:le beeBer III aaeepl reallR 8A e",eHAI leea tl=laRI"'at IRellsated IFI tAe IleliAg ar ij:\al ltols
beeses Is IIIIA! la f3~ a I=IlgAe,reFlI IhaR ltolal aHsreet."R<1aB13ee Ell:Jitleaaf IAa B6aA! IA a Feal eetate I'BAaestieA sa Rst 'aile a B beseer a,
baeass 'r:afA tAB ,eeI!lBAsisllll'; ts ~,etset U=lel,"e FI IA~a'asla 'beeBe sRd bsans BRattls ea,ef~lI~ rsael all agras",eAla te 9;Bal:l'8Il=IalnilS)
aEla~l::I&tel)BIl,:J,esethel'.I:IRElersIBReli"gef II e traA:9SetlsA.A Feal Betets ageA~ Is a psreSR ElI::IBllfleeIe eEt lee aS81t:llFeel e8181e If lagal ar laIC
B~ lee Ie eleeireEl,8SA91::111a seA,,,eteAt ",efeeeieAsl.

~ 8rell8ra ha;s Aa ,ea~eRail3lllt) ;ith ,ss,:!es! Is SF!) ElaJal::l1ta' 13 Bseh he e8' 8) eltha, PaR). TAe PaRlea agree U al FIe
la el::ilter al~aF legal J!,a8ssellRg l'hel.iRg BA) l3resel:l af Ell::It),erre, sr aMlaslaR ,elatiAg la U:llebaase lf1a) l:Ie BFet:tgl:ltagalFlet B'alter ",e,e t!:leA
BA8 )891 sRer Ihs SlaR Qala BAStRBttI=Ia118eillt)(IASil::ldl'lIgesttFl easte 8REIBtlsrRa)at 'eee)1 s, aA) Bftlltsr ••il'" ,as,,!et Is BPI) atlet:!le,.9tfilaFlf#er
legal "reaesEIiRg ehall Rat eJEeeeel"'s fee reee; as B) al:leh B'al!:8' J!I::IFet:fflRtta this beaee, 13'8.ldeEl,he e er, 11981 the faregsJAg IimltetlaR aA eaeh
BFshe"'e lIal:lilit) ehall Relhe 8ftl3l1aa~leta aR) g,ese F1egli{leReeeF.. iIIftd mlaeeFl'fft:lstat ellsh Brahsr.

fat beaae, SPIffbaasaa a~,ee Ie l~eFlti~ !e BFelteFS89 "GsAfi~eFlllal" alii) aelflfAttAiesliefl eF iRfBfR'jalisR"!l18A Brelts,s that is
aaAslEle,e813)SYSl:lPa~ te l3e eaRfiseRtla!
26. No Right To Holdover. Lessee has no right to retain possession 01 the Premises or any pan thereof beyond the expiration or termination
of thIs Lease. In Ihe event that Lessee holds over, then the Base Rent shall be Increased to 150% of the Base Rent applicable Immediately
preceding the explratlon or termInation. Holdover Base Rent shall be calculated on monthly basis. Nothing contained herein 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 with all
other remedies at law or In equity.
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28. Covenants and Condillona; Conslructlon of Agreement All provisions of this Lease to be observed or performed by Lessee are both
covenants and conditions. In construing this Lease. all headings and titles are for the convenience of the Parties only and shall not be considered
a part of Ihls Lease. Whenever required by fhe context, the singular shaliinelude the plural and vice versa This Lease shall not be oonstrued as If
prepared by one of the Parties, but rather according 10 Its fair meaning as a whole, as If both Parties had prepared It
29. Binding Elleet; Choice of Lew. This Lease shafl be binding upon the Parties, their personal representatives, successors and assigns
and be governed by the laws of the Stale In which Ihe Premises are located. Any litigation between the Parties herelo concerning this Lease shall
be Initiated In the county In which the Premises are located.
30. Subordination; Attornment; Non..Dlsturbance.

30.1 Subordination. This Lease and any Option granted hereby shall be subject and subordlnale 10 any ground lease, mortgage,
deed of trust. or other hypothecation or security device (collectively. "Security Device"), now or hereafter placed upon the PremIses. to any and
all advances made on the security thereof, and to all renewals, modifications, and extensIons thereof. Lessee agrees that the holders of any such
Security Devices (In this Lease toqether referred 10 as "Lender") shall have no liability or obligation to perform any of the obligations of Lessor
under this Lease. Any Lender may elecl to have Ihls Lease andlor any Option granted hereby superior to the lien 01 Its Security Device by giving
written notice thereof 10 Lessee, Whereupon this Lease and such Options shall be deemed prior to such Security Device, notwithstanding the
relative datas of the documentation or recordation thareof. .

30.2 Attornment In tha avent that Lassor transfars tiUe to tha Premlsas, or tha Premises are acquired by anothar upon tha
foraclosura or tannlnadon of a Sacur~y Device to which this Laase is subordlnaled (I) Lassea shall, subject to the non-dlsturbance provisions of
Paragraph 30.3, aUom to such new owner, and upon request, enter into a new lease, containing all of the terms and provlslons of this lease, with
such new owner for the remainder of the term hereof, a', al the election of the new owner. this Lease will automatically become a new lease
between lessee and such new owner. and eil) Lessor shall thereafter be relieved of any further abllgations hereunder and such new owner shall
assume all of Lasso~s obligations, axcept thai such now ownar shall not: (a) ba liable for any act or omission of any prior lassor or with respect to
avants occurring prior 10acquisition of ownarshlp; (b) be subject to any offsets or dalansas which Lassea might have against any prior lessor, (c)
be bound by prepayment of more than one month's rant, 'or (d) be liable for tha return 01 any security dapos~ paid to any prior lessor which was
not paid or credited to such new owner.

30.3 Non.Disturbance. With respect to Security Devices entered Into by Lessor after the execution of this Lease, Lessee's
subordination of Ihls Lease shall be subject to receiving a commercially reasonabla non-disturbance agreement (a "Non-Dlslurbance
Agreement") from the Lender which Non-Disturbance Agreement provides that Lessee's possession of the Premises, and this Laasa, Including
any options 10 extend the term hareof, will not ba disturbed so long as Lassea Is not In Breach heraol and atrorns to the record owner of tha
Premises. FtilFtho"I II~IA 89 EtS)! after t~e 81tSSl:ftlsR af this beas8, b8e8er shall, If f8f1!::teeteft h~ beeees, !::tea Ite 8SfA"'8r8Iall~ FsessFls:i:lle sJfeFts
te 8i3ml" a tieR glet!::tFbSflse Aft e8Ff1e"t 'reFA tJ:\s.helftef af SA) rue el!letfAB Sesl:Jrll) Qe lee ••hlsh Ie eeal:Jraell:!) #Ie PreMises. IR the e eAt that
beeeer Ie ltflsble t8 pre.lele tha t'aFl 819~RJaRa8 A@:r8e",eFlt itJ:lIR Bald 69 dS)9, theR bgeBes "'~; at bsssee'e.s13tieR, e1IFes.l) seFlts!! beREler
aAd aMefflpt Ie RsgstiElte fer the SUBel:JtisFl BRei dell 91) 8f a ~ISFl E>leh::lrl!sFles 'grSBfASflt.

30.4 Self-Execullng, The agreaments contained In this Paragraph 30 shall be affective wnhout the execution of any further
documents; provided, however. that, upon written request from Lessor or a lender tn connection with B. sale, financJng or refinancing of the
Premises, Lassaa and Lessor shall axacute such furthar writings as may be reasonably raqulred to saparately documanl any subordination,
attornment and/or Non·Dlsturbance Agreament provided for herein.
31. Attorneys' Fees. If any Party __ brings an action or procaedlng InvolVing the Premlsas whether toundad In tort, contract or aqulty,
or 10declare rights hereunder, the PreVailing Party (as hereaffer detlnad) In any such procaadlng, action, or appeal theroon, shall be entitled to
reasonable attorneys' fees. Such fees may be awarded In the same suit or recovered In a separate suit, whether or not such action or proceeding
Is pursued to daclslon or judgmant. The lann, ·Prevaillng Party" shallincluda, without limitation, a Party __ Who SUbstantially obtains or
defeats the relief sought, as tha case may be, whather by compromise, saltlemenl, judgment. or the abandonmant by the othar Party or Brokar 01
Its elaim or dafanse. The attomeys' feas award shall nol be computed In accordance with any court fee schedule, but shall be suclh as to fully
reimburse all attorneys' leBs reasonably incurred. In addition, Lessor shall be entitled to attorneys' fees, costs and expenses Incurred In the
praparatlon and sarvlce of noticas of Dafau~ and consullations In connection tharewlth, whather or not a legal action Is subsequently commenced
in connaction with such Delault or rasulting Breach ($200 Is a reasonable minimum par occurrence for such servlcas and consullatlon).
32. Lassor'a Access; Showing Premises; Repairs. Lessor and Lasso~s agents shall have the rlghl to anter the Premises at any tima, In the
case of an emergency, and otherwise at reasonable times after reasonable prior notice for the purpose of showing the same to prospective
purchasers, lenders, or tenants, and making such alterations, repairs, Improvements or additions to the Premises as Lessor may deem necessary
or desirable and the erecting, using and maintaining of utilities, services, pipes and conduits through the PremIses and/or other premJses as long
as there Is no material adverse effect to Lessee's use of the Premises. All such activities shall be without abatement.of rent or liability to Lessee.
33. Auctions. lessee shall not conduct, nor permit to be conducted, any auction upon the PremIses without lessor's prior written consent.
Lessor shall not be obligated to exercise any standard of reasonableness In determining whether to permit an auction.
34. Signs. Lessor may place on the Premises ordinary "For Sale" signs at any lime and ordinary "For Lease" signs during the last 6 months
of the term hereof. Except for ordInary "for sublease" sIgns. Lessee shall not place any sign upon the Premises without Lessor's prior written
consent whIch shall not be unreasonably withheld. All signs must comply with all Applicable Requirements.
35. Termination; Merger. Unless specifically stated otherwise in writing by Lessor. the voluntary or other surrender of this Lease by lessee,
the mutual termination orcancellaUon hereof, or a termination hereof by Lessor for Breach by Lessee, shall automatically terminate any sublease
or lesser estate In the PremIses; provIded, however, that Lessor may elect to continue anyone or all existing subtenancies. Lessor's failure wIthin
10 days following any such event to elect to the contrary by written nollce to the holder of any such lesser interest, shall constitute Lessor's
election to have such event constitute the termination of such Interest.
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36. Consenls. All requests for consent shall be In wntlng. Exceplas otherwise provided herein, wherever In this Lease the consent of a Party
Is required to an act by or for the other Party, such consent shall not be unreasonably withheld or delayed. Lessors actual reasonable costs and
expenses QncJudlngbut not limited to architects', attorneys', engineers' and other consultants' fees) Incurred In the consideration of, or response
to, a request by Lessee for any Lessor consent, Including but not limited to consents to an assignment, a sUblelting or the presence or use of a
Hazardous Substance, shall be paid by Lessee upon receipt of an Invoice and supporting documentation therefor. Lessors consent to any act,
assignment or sublelling shall not constitute an acknowledgment that no Default or Breach by Lessee of this Lease exists, nor shall such consent
be deemed a waiver of any then existing Default or Breach, e"""pt as may be otherwise specifically stated In writing by Lessor at the time of such
consent. The failure 10 specify herein any particular condllkm to Lessors consent shall· not preclude the Imposition by Lessor at the time of
consent of such further or other condlUons as ara then reasonable with referenca to tha particular mailer for whloh consent Is belng given. In the
evenl thai either Party disagrees with any determlnaUon mada by tha othar hereunder and reasonably requasts the reasons for such
determlnaUon, the determining party shall fumlsh Its raasons Inwriting and In reasonable detail within 10 buslnass days following such request.
37. C;~a",.'e ..

9M+ ~elll:ltl8 .. "Ale SttaFsAtefe, if!tl), 9A811 eaeh 8l!8!lttle a gtt8re.'f1t, If! tAe fsl'ffl !'Aeet rss8AII) I'tll!lII!lJ:1ea 8) the 101FtSSA1"'Bfslal
Real Estate "s98918118ft, MS eash BHSh S1::J8F8f11ter shsll I=IS'8 the 88~e BaRgaUSft8 aa basses !:lABS' *'19 bease.

~ Qetel::dt. It sAall eSFlstlMe a Befetllt sf '1=181:8118881#SA} Sl::Jarenler fells SF Feftlsesj tfl3BR Fe~t:fe8t tSI3FB.lels. ~~ B Idefls8 8f tR8
81ISBt:ltiSR af U.8 gl:iafBfll) i Ifl8Jl:iBlflg ll=Ie BtltltBFlt)· 8f the· "aft) sigAIRg 8A Ql:tB:F8Ater's 1:I!i:lelf te BEllget! Ql:ieIl9RtBFj SABIA Y-B BSBB ef 8: 8BFf!l8RHB
Gl:tBlaflle'j a asRilieEl 8813) af 8 F8S81l:tYBR efltel3ear8ef ~F98tBfB Bt:lU,aFli:lng tAB mahiAg ef9t:lBh gtlBFaflt) j (h) BLiffeAt RnBRsialel&telfteRle, (eJ SA
Eele~~eISefll"eoteJ e, Ie) ,lfille. ee.", ... lIe. I~O!l~e B""""", 'e elllli. efleet.
38. Qulat Posseoslon. SubJoct to payment by Lessae aI!he Rent and performanca of all of the covenants, conditions and provisions on
Lassee's pan to be obsarved and performad under this Lease, Lassee shall have quiet possession and qUiet anJoymenl of the Premises dunng
tha term hereof.
39. Opllons. If Lessea Is granted an Option, as defined below, then the following provisions shall apply:

39.1 Deflnlllon. "Option" shen mean: (a) the nght to axtend or reduce tha tarm of or renew this Laase or to axtend or reduce the term
of or renew any lease that Lessee has on other property of Lessor; (b) tha rtghl of first refusal or first offer to lease either the Premises or othar
property of Lessor; (c) the right to purchase, the right of first offer to purchase or the nght of first refusal to purchase the Premlsas or other
property of Lessor,

39.2 Options Personal To Original Lessee. Any Option granted 10 Lessae In this Lease Is personal to the original Lessee, and
cannot be assigned or exercised by anyone other than sail anginal Lessee and only while the o~glnal Lessee Is In full pcssesston of tha
Premises •• ~, If ,"q"esle~ ~ybessa~ "'Itil bo•• e. sertlfyl.g lhall.assee ~ae .a IRleRllo. ef tha,aalte, a.sigRIAg a, ."~'attiRg.

39.3 Mulllple Options. In the event that Lasse. has any multiple Options to extend or renew this Lease, a later OpUon cannot be
exercIsed unless the prior Options have bean validly exercised.

39.4 Effeot ot Delault on Options .
.(a) Lessee shall have no ~ght to axarclsa an Option: (I) during tha penoo commencing wtth the giving of any notice of Dolault and

continuing until said Deraultls cured, (II) dunng the period of time any Rent Is unpaid (Without ragan:l to whether notice !hereof Is given Lessee),
(III) durlng Iha tlma Lessee Is In Breach of this Laase, or (Iv) In the event that Lessee has been given 3 or more notices of separate Default,
whother or not the Dalaults are cured, dUrlng tha 12 month pe<Iod Immediately preceding tha axerclse of the Option.

. (b) Tha panod of time ~Ithln which an Option may ba exarclsed shall not be axtended or anlarged by reason of Lessee's Inablllly
to axerclsa an option becausa 01tha provisions 01Paragraph 39.4(a).
. (c) An OpUon shall terminate and be of no.further torce or effect, notwithstanding Lassee's due and timely exercise altha Option,
f1, afler such exerclsa and p~or to the commencemant of the extended term or complalion of the purchase, (I) Lesseelalls to pay Rent for a panod
of 30 days alter such Rent becomes due (without any necesslly of Lessor to give notice theraoQ, or (i1) If Lessee commits a Breach of this Lease.
40. Multiple Buildings. If the Premises are a part of a group or buildings controlled by Lessor, Lessee agraes that It will abide by' and
conform to all reasonable rules and regulations which Lessor may make from time to time for the management, safety, and care of said
properties, including the care and cleanliness of the grounds and Including the parking, loadIng and unloading of vehicles, and to cause Its
empfoyees) suppliers, shippers, customers, ~ntractors and Invftees to so abide and conform. Lessee also agrees to pay its fair share of common
expenses Incurred In connection with such rules and regulations. '
41. Security Measures. Lessee hereby acknowledges that tha Rant payable to Lessor hereunder does not Include the cost of guard service
or other security measures, and that Lessor shall have no ~Igatlon whatsoever to provide same. Lessee assumes all responsibility for the
protection of the Premises, Lessee, Its agents and Invitees and their property from the acts of third parties.
42. Reservations. Lessor reserves to Itself the right, from time to time, to grant, without the consent or Joinder of Lessee, such easements,
rights and dedications that Lessor deems necessary, and to cause the racordatltm of parcel maps and restrictions, so long as such easements)
rights, dedlcaUons, maps and restrictions do not unreasonably Interfere 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 I map or restrictions.
43. Performance Under Protest. If at any tIme a dispute shall arise as to any amount or sum of money to be paid by one 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 said 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 ~r any part thereof,
said Party shall be entitled 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 6 months shall be deemed to have waived its right to protest ~uch payment.
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44. Aulhorlty: Multiple Parties; Execution.
(a) If either Party hereto ls a corporation, trust, limited liability company, parlrershlp, or similar entl1y, each Individual

executing Ihl. Lease on behalf of such entlly represents and warrants that he or she Is duly authorized to execute and deliver this Lease on Its
behalf. Each Party shall, within 30 days efter request, deliver 10the other Party satlsfaclory evidence of such authorfly.

(b) If this Lease Is executed 'by more than one parson or entlly as 'Lessee', .eaeh such person or enllty shall be Jolnlly and
severally liable hereunder. It Is agreed that anyone of the named Lessees shall be empowered to execute any amendmenlto Ihls Le.. e, or olher
document ancillary thereto and bind all of Ihe named Lessees, and Lessor may rely on the same as If all of the named Lessees had executed
such document.

(c) Thls'Lease may be executed by the Panle. In counterparts, each of which shall be deemed an original and all of which
together shall constitute one and the same Instrument.
45. Conflict. Any confllCI between the printed provl.lons of this Lease and typewritten or handwrilten provision •• hali be controlled by the
typawritten or handwritten provisions.
46. Oller. Preparation of thla Lease by either Party or thalr agent and submission of sam. 10the other Party .hall not be deemed an offer to
lease 10the other Party. This Laase is not Intended to be binding until executed and delivered by all Parties hereto.
47. Amendmenta. This Lease may be modified only In wrillng, signed by the Partles In Interest at the time of the modification. As long as they
do not materially. change Lessee's obligatIons hereunder, lessee agrees to make such reasonable non-monetary modifIcatIons. to this lease as
may be reasonably required by a Lender In connection with the obtaining of normal financing or refinancing of the Premises.
48. "'el SF e' dl:lf) lfIal. THE POR'RE8 IIER.BY '.'!'IVEi "RIiIR AESPES"R"& R.SIR'S 'FQ lRI'b 8" clIcIR¥ "I "tlY AGlIQPJ gR
PRElSEEEl!lIB !lIVElL')I"; TilE PRElPERTY ElR ARIS"'; ElYT ElF THIS' BREEIlEIIT.
49. Arbllrallon of Dispute.. An Addendum requlrtng the Arbltrallon of all disputes between ChePartie. andlor Brokers arising out of Ihls
Lease 0 Is 00 Is not atlached to ChisLease.
50. Accesslblllly; Americans with DlBabllltles Act.

(a) The Premises: ,00 HavB not undergonB an Inspactlon by a ~rtIfied Access Specialist (CASp). Note: A C9rt1fied Access SpBclallsl (CASp) can Inspact the
subject premises and detennlne whethBr the subjecl premises comply wllh BIIollhe applleabls construction-related accessibility standards undBr
state law. Although state law doe. not require a CASp Inspection of thB subject premises, thB commercial property ownBr or lessor may not

,prohibit Ihe 1a•• eB or tenant from obtaining B CASp Inspection of the subject premises for thB occupancy or potenllal occupancy of the lessee Or
tenant, 11requested by Ihe lessee or lenant. The. parties sI1all mutually agree on lhe arrangements for the lime and manner of ths CASp
Inspacllon, thB payment of the fee for the CASp Inspectlon, and the cosl of maklng any repairs necessary to correct vlolallons of
construction-related accessibility Btandandswflhln ths premises.o Have undergonB an Inspecllon by B Certified Access Spaclallst (CASp) end It was determined thaI the Premises met all Bppllcable
constructlon-reJatBd acceBslbliity standards pursuant to Canfomla Civil Code §55.51 et seq. Lessee acknowledges ChatIt recelvBd a copy of the
Inspacllon report at leest48 hours prior to Bxecutlng this Lease and agrees to keep such rBport confidsntlaJ.o HBve undergone an InspBctlon by a CBrtffled Aceess Spaclallst (CASp) and It was delBnnlned thaI the Premises did not ,mBet BII appllcablB
constructlon-related accesslblDty standands pursuant 10 Califomla Civil Code §55.51 Bt seq. Le,sBe Bcknowledges that It received a copy of the
Inspection report BI leBst 46 hours prior to executing, this Le.. e and agrees to ksep such repon confidential except .. necessary to complete
rBpalrs and corrections of vlolallons of construction relaled acoBsslblllty standards,

In the BVBnt that the PremlsBs have been Issued an inspection repon by B CASp the lessor shall provide B' copy of thB disabilitY access
Inspactlon certiflcale to LBssee within 7 days of the Bxecutlon of this Lease.

(b) Since' compliance with the AmBricanS with Dlsabllilles Acl (ADA) and other slale and local accessibility statutes are
dependent upon Lesses's specific use of the Premises. Lessor makes no warranty or representation as to whether or not the Premises comply
with ADA or Brty similar legislation. In the Bvenl that Lessee's USBof the Premises reqUires modifications or addltlons to thB Premises In ondsr to
be In compliance with ADA or other accessIbility statutes, Lessee. agrees to make any such necessary modifications andlor additions at Lessee's
expense.

LESSOR AND LESSEE HAVE CAREFULLY READ AND REViEWED THIS LEASE,AND EACH TERM AND PROVISION CONTAINED HEREiN,
AND BY THE EXECUTION OF THIS LEASE SHOW THEIR INFORMED AND VOLUNTARY CONSENT THERETO. THE PARTIES HEREBY
AGREE THAT, AT THE TIME THIS LEASE 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 REPRESENTATION 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 INVESTIGATE THE CONDITION OF THE PREMISES. SAID INVESTIGATION
SHOULD INCLUDE BUT NOT BE LIMITED TO: THE POSSIBLE PRESENCE OF HAZARDOUS, SUBSTANCES, THE ZONING OF THE
PREMISES. THE STRUCTURAL INTEGRITY, THE CONDITION OF THE ROOF AND OPERATING SYSTEMS, AND THE SUITABILITY OF
THE PREMISES FOR LESSEE'S INTENDED USE.
WARNING: IF THE PREMISES IS LOCATED IN A STATE OTHER THAN CALIFORNIA, CERTAIN PROVISIONS OF THE LEASE MAY NEED
TO BE REVISED TO COMPLY WITH THE LAWS OF THE STATE IN WHICH THE PREMISES IS LOCATED.

INITIALS INITIALS
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By LESSEE:

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

Executed at: Self) 0itJo (It Executed at: SA JJ 00Cd.-
t

Of
On: ~ 1'6 On: =q,'-I(,-,1-"1+-/T4T~rr--------
By LESSOR:

DEBOLT, DERRICK. MCFARLANDPROPERTIES I LLC,

BY:~I ~M<lMrrl! ~Ir· _
Name Printed: Heather Dunaway yf----------
Title: Mao Ii~r':(""f'---------------
Phona: --'1..1=<- _
Fax: ~ __

Email: _

By:_,-- _
Name Printed: _
Title: _

Phone: -:- _
Fax: _

Emall: _

Address: P.O. Box 501901
San Diego. CA 92150
Federal 10 No.: _

BROKER
None

Att: _
Title: _

Address: _

Phona: _

Fax: _

Emait: _:-------------------
Federal 10 No.: _

Broker/Agent BRE License #: _

0, a California Munici al

By: -:-~-fI'---cr=~~r.-r-:..,.,_~_A=""';_:::;:_.___--
Name Prj

Title: ---J",ll.!..l.-I..(;.(..!<I4;---f~=~--I....2Y.=.l_l_~~_:y.
Phone: -'- _
Fax: _

Email: _

By:_::-:-----: _
Name Printed: _~ _
Title: _

Phone: _
Fax: _

Email: _

Address: _

Federal 10 No.: ------ _

BROKER
None

Att: _
Title: . ~ _
Address: _

Phone: --'-- _
Fax: _

Email: _

Federal 10 No.: _

Broker/Agent BRE License #: _

AIR CRE. 500 Nonh Brand Blvd, Suite 900. Glendale. CA 91203. Tel 213-687·8777. Email contracts@alrcre.com
NOTICE: No part of the works may be reproduced in any term wilhout pennisslon In writing.
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NAME: Marco A. Verdugo
TITLE: DeputY CItY Attorney
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ADDENDUM TO
AIRCRE

STANDARtt¥~RI¢t/COMJYlERCIAL SINGLE- T.ENANT LEASE--NET
DATED , 201~ ("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) Security 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.

2.2 & 2.3 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. Lessee'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 ("HV AC"), 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; Compliance. Notwithstanding anything to the contrary in Paragraph 6.4,
Lessor acknowledges and agrees that items left for storage in the Premises by community members
are 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 set 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 ofthe then applicable term and any extended option period

11. 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 Lessee 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 ofthe 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 secure 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 be performed by Lessee.

I
i

I
I·I
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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 exercise 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 exercised 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 period shall be calculated in
accordance with Paragraph 52.
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Base Rent PSF Base Rent Per Month

. .

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:

Year 1:
Option Year 2:
Option Year 3:

$0.67 psf
$0.69 psf
$0.71 psf

$14,740.00/mo
$15,1 82.20/mo
$15,637.67/mo

53. Operating Expenses. 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 Preinises (including Real Property Taxes) (collectively, "Operating
Expenses") then Lessee shall reimburse Lessor for the same. Lessee 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
difference 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.

54. 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 liabilities whatsoever arising out of or in connection with the use of the Forklift. Lessee
shall be solely responsible for upkeep and maintenance 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.

55. 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 Preinises shall be effective for any
purpose.

Signatures appear on the following page

56. 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.
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· .

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

'.

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

LESSEE: CITY OF SAN DIEGO
a California municipal corporation

Approved As To Form
Mara W. Elliott
BY:~\)9' Date:~.
NAME: Marco A. Verdugo
nn.e: . Deputy City Attorney
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