
CITY OF SAN DIEGO

LEASE AGREEMENT FOR OFFICE SPACE
[8525 Gibbs Drive, Suite 202, San Diego, CA 92123]

This LEASE AGREEMENT (this "Lease") is entered into by and between NCM
ENGINEERING CORP,- a  Califoinii corporation, as tenant ("Tenant"), and the CITY OF SAN
DIEGO, a California municipal corporation ("Landlord"). This Lease shall not become effective
until approved ag to forni*ad·signed·by a Deputy City Attorney for the San Diego City Attorney's
Office ("Effective Date").

I:ANDLORD, FOR AND IN - CONSIDERATION OF THE RENT TO BE PAID BY
TENANT AND THE CONDITIONS, COVENANTS, RESTRICTIONS AND AGREEMENTS
TO BE OBSERVED AND PERFORMED BY TENANT UNDER THIS LEASE, LEASES TO
TENANT, AND TENANT LEASES.FROM LANDLORD, THE RENTAL SPACE (DEFINED
IN SECTION 2.62) ON THE FOLLOWING TERMS:

1. PURPOSE. Landlord owns·that certain real property located in the City of San Diego and
specifically. defined in Section 2.60 as the "Property." The Property is part of a larger
approxiniately 3.2-acre parcel of land commonly known as "Lot 7," which, in 1978, Landlord
leased to Montgdmety Field One, LP. ("Master Lessee") under that certain Flat Rate Lease on file
with the San Diego City Clerk as Document No. RR-763376 ("Master Lease"). In 1979, pursuant
to the Master Lease, ·Master  Lessee .constructed an approximately 68,032-square foot (sf) office
building.(the "Buildingl') on the Property and subleased space in the Building to several tenants.
NCM Engineering Corp ("Subleskee") entered into a Standard Retail Lease (the "Sublease") to
lease Suite 202, an approximately.2,649 sf space within the Building ("the Rental Space"), for the
plirpoie ofoperating a busidess as a civil engineering consulting firm. From January 2019 through
April 2019, Master Lessee ~'failed to. pay rent and defaulted on the Master Lease. Thereafter,
Lahdtord cpmmenced ah actidn-against Master Lessee in the San Diego Superior Court (Case No.
37-2019-000343.12-CL-Up=CTL), =which concluded upon execution of a Stipulation and
Judgment, and which, ·among.other things, terminated the Master Lease on or about August 7,
2019..Immediately.after, Landlord· and NCM Engineering Corp, as tenant, entered into a month-
to-month lease to prdvide for continued occupancy of the Rental Space while Landlord assessed
its options to reputpose the Rental Space for Landlord's use. Landlord has determined that it has
no use for the Rental Spacd inddesires to enter this Lease to establish Tenant's specific rights to
occupy the  Rental Space area ofthe Property for operation of an office and no other use.

2. DEFINITIONS. In additiontto the definitions of certain words or phrases set forth in the
Dreamble to this Lease, the following.words or phrases shall have the meanings set forth below in
this Section 2:

2.1 - Additional Reht. All.amounts this Lease requires Tenant to pay Landlord, whether
: . ornot expressly called Additional Rent, except Monthly Rent.



.. 2.2 Application. Ekcluding this Lease, any agreement, application, certificate,
document; or subtilission  (pr.aniatdnient of any of the foregoing): (a) necessary or appropriate for
improvement of the Rental·Spack.·or installation of any Personal Property in the Rental Space,
including.aiiy application:for·any-land use entitlement, building permit, certificate of occupancy,
utility sdrvice..or.*hdok®, ..easement, covenant, condition, restriction, subdivision, or other

......instrument as. tenant may reasonably· request in compliance with this Lease; or (b) to enable
Tenant to seek any.Apprdvalidt.€6 use or operate the Rental Space in accordance with this Lease
and Law.

.2.3.__.Abproval. Excluding.this Lease, all licenses, permits (including building, grading,
demolition, alteration; ' use, and special permits), approvals, consents, certificates, rulings,
variances, .authorizationt 'conditional use permits, or amendments to any of the foregoing,

. necessary or.appropriate undertang law to commence, perform, or complete improvement o f the
.. ..Rental Sbact or installation of any Personal Property in the Rental Space.

2.42 ..Bankruptcy Proceeding. Any proceeding, whether voluntary or involuntary, under
- +-:. Title 11; ·Ufiited +States Code,tor- any other or successor State or Federal statute relating to

assignment -for·-the -benefit'-of.creditors, appointment of a receiver or trustee, bankruptcy,
composition, insolvency, moratorium, reorganization, or similar matters.

2.5 Building. Defined in Section 9.3.

2.6.. -Business.Day. Any. weekday on which Landlord is open to conduct regular
Landlord functions with Landlord personnel.

2.7- ::-City·..The City of San Diego, California, a municipal corporation.

2.8 ..City Attorney. The City Attorney of the City of San Diego.

2.9 -Landiord Partyfies). Individually and collectively, City, the City Council, and all
City elected officials, employees, agents, and attorneys.

2.10 RESERVED.

2.11. . Claim. ; Any foreseeable or unforeseeable claim, loss, cost, damage, expense,
liability, lien„action, cause of action (whether in tort, contract, under statute, at law, in equity, or
otherwisd), charke,x·awird,.assesstitent, fine or penalty of any kind (including related consultant
and expert fees and expenses~-ind investigation costs of whatever kind or nature, and if Tenant
improperly fails to brovide adefense for Landlord or provides a defense under a reservation of

j · kights; then Landlord's Legal Costs), and any resulting judgment.

2.12 .Control. Power (and -exercise thereof), directly or indirectly, to direct or cause the
direction of the. niana&€mdilt·ihd-p-ali-cies of a Person, whether by ownership of Equity Interests,
by contract, or otherwise.

2.13 County. The County of San Diego, California.

2.14 RESERVED.
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2.15 RESERVED.

2.16 RESERVED.

2.17 CPRA. Defined in Section 44.

2:1'8 -:.:-Default. Any Monetary Default or Non-Monetary Default.

~ ' 2.19 .. :Default 'Interest. Thezlesser of eight percent (8%) annually or the maximum rate
allowed by Law.

21205 -·DREAM.. City's ··Department of Real Estate and Airport Management or its
successor in function.

- -0.- r -2.21 ..rEffective Date, -The date shown on the signature page to this Lease as the date this
- LeaAe  -is signed bythe-City Attorney or designee approving this Lease as to form.

2.22...:-Environmental Claim:'All Claims, directly or indirectly, relating to or arising from
any actual or alleged. violatiod of.any Environmental Law relating to the Rental Space, Tenant's
Operations, or any Hazardous Substance Discharge.

..2.23_.-·Environme'ntal.Condition. Any ofthe following events relating to the Rental Space,
arising from'Tenant's.Operations; or.any action or failure to act of any Tenant Party: (a) an actual
or.alleged-violation' b'f any-Environmental Law; or (b) a Hazardous Substance Discharge.

2.24.2-Envirohmental Law. +All Government laws, rules, orders, regulations, statutes,
ordinances,·codes, .decites or rdquirements in effect on or enacted after the Effective Date,
regulating, relatidg td; orimfo-singliability or standards of conduct concerning: (a) any Hazardous
Substance; (b) octupational health -or industrial hygiene (to the extent relating to Hazardous
Silbstancei on,+udder or about the'Rental Space or used in Tenant's Operations); (c) occupational
or environmental conditions ·on, under or about the Rental Space or relating to Tenant's
Operations; (d) or the regulation or protection of the environment, including ambient air, soil, soil
vapor, groundwater, surface water or land use.

_ . ..2.25 -._Equity: *Interesi. +Any.equity or ownership interest (whether stock, partnership
interest, beneficial interest in a.trust, membership interest, or other interest of an ownership or
equity nature) in a Person.

2.26 ' EVent·ofDefault. The occurrence of any one or more of the following:

2.26:.1 Moffetapy Default. A Monetary Default continuing for seven (7) days after
Notite 20 the Party ih Default, specifying in reasonable detail the amount of money not paid,
including the nature alid ·calculation·· of each such amount, or the evidence of insurance not
delivered;

2.26.2 Bankruptcy or.-Insolvency. A Party ceases to pay its debts as they become
due, or admits in writing that it is-un-able to pay its debts as they become due, or becomes subject
to a Bankruptcy Pfdcedding (Extoptan involuntary ·Bankruptcy Proceeding dismissed within one
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hundred twenty (120) days after.commencement), or a custodian or trustee is appointed to take
·posiess-ionof, or an attichment,·..execution or other judicial seizure is made with respect to,
substantially all the Party's assets or.the Party's interest in this Lease (unless such appointment,

. attachment, execution, or other seizure was invol-untary, is contested with diligence and continuity,
atid.is:vacated and discharged within one hundred twenty (120) days);

2.26.3 Tenant Transfer. The occurrence of a Transfer, whether voluntarily or
inVoluntarily or by operation of Law, in violation of Section 24;

2.26.4 Non-Monetary. D€fault. Any Non-Monetary Default, other than those
specifically addressed in~-Section·2.26.2 or 2.26.3, that is not cured within thirty (30) days after

- Notice to the Party in Default describing the Non-Monetary Default in reasonable detail. In the
case of a Non-Monetary Default that cannot with reasonable diligence be cured within thirty (30)
days after the date of Kidh Noticd, the Party in Default shall not be in Default if it does all the
following: (a) within thirty (30) days after Notice of such Non-Monetary Default, advise the other
Party of the intention of the Party in Default to take all reasonable steps to cure suchNon-Monetary
Default; (B) duly commence such *cure; and (c) complete such cure within a reasonable time under
the circumstances.

2.27 Extended Term. Defined in Section 2.46.1.

2.28 Federal. Relating or pursuant to the authority of the federal government of the
United States of America.

..2.29... Fee. Estate. Landlord's fee estate in the Rental Space, including Landlord's
reversionary interest in the Rental Space after the Termination Date.

2.30 Government. All courts, boards, agencies, commissions, offices, or authorities of
any nature whatsoever. of any governmental unit (Federal, State, County, district, City, or
otherwise) whether in existence on the Effective Date or subsequently established.

. -2.31 9 Gross Reyenue. The.sum of all the following: (a) the gross amount of cash received
by Tenint or to be received by Tenant; (b) the fair market value of other property trans ferred or to
bt transferred; (c) the outstandingianiount of Tenant liabilities assumed, or to be assumed; (d) the
value of any liability forgivedess -provided to Tenant; or (e) in the case of a Transfer without any
of the previously described forms of consideration, the fair market value of the estate or interest in
the property tradsferred. Any.fair market value determination shall be as of the date of the subject
Transfer.

2.32 -Hazardous Substancel Any flammable substance, explosive, radioactive material,
asbestos, asbestos-containing material, polychlorinated biphenyl, chemical known to the State to
cause -cancer or reproductive toxicity, pollutant, contaminant, hazardous waste, medical waste,
toxic substance or related materials petroleum, petroleum product, or any "hazardous" or "toxic"
material,  substance, or waste definad.by those or similar terms or regulated as such under any Law,
any matter, waste, or substante subject to any Law regulating, relating to, or imposing obligations,
.liability, or standards of conduct concerning protection of human health, plant Life, animal life,
natural resources, property, or ilie enjoyment of life or property free from the presence in the
envirpnment of any solid,:liquid, gas, odor, or any form of energy, from whatever source.
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2.33 Hazardolis. Substance Discharge. Any deposit, discharge, generation, release, or
spill of a Hazardous-Substance odcurcing at, on, under, into, or from·the Rental Space, or during
transportation of any Hazardous Substance to or from the Rental Space, or arising at any time from
activities conducted at, on, under, or from the Rental Space, whether or not caused by a Party.

2.34 Inddifinify. Indemni:*defend, and hold harmless the specified Person(s) from and
again~ the Claim (alldged, or Otherwise), including all loss, cost, liability, penalties, judgments,
damages and other injury, detriment ot expense (including Legal Costs, interest and penalties) the

. . .Person suffers or.incurs: (a) from?.55_a result, or on account of the Claim; or (b) in enforcing the
.- Indemnitor' s indemnity obligation regarding the Claim.

2.35 Initial Term. Defined in Section 3.1.

2.36 .Institutidnal L-endert Any of the following that is not a Prohibited Transferee: (a) a
State or -Federal.·bahk; (b)  thist company (in its individual or trust capacity); (c) insurance
company; (d) credit union; (e) savings bank (State or Federal); (f) pension, welfare or retirement
fund or system; (g) real +estate investment trust (or an umbrella partnership or other entity of which
a real esthte investment trust is the-rnajority owner); (11) Federal or State agency regularly making
or guaranteeing cothmercial · inortga}ge loans; (i) a Fortune 500 company; 0) a subsidiary of a
Fortune 500 - company (such as . AT&T Capital Corporation or General Electric Capital
Corporation); or (k) any Person that is a wholly owned subsidiary of or is a combination of any

~ two of more of the Persdns described in clauses "(a)" through "(i)" ofthis Section 2.36.

2.37  Law. Every law, ordinance, requirement, order, proclamation, directive, rule or
regulation of-any Government applicable to the Property or Tenant' s Operations, including any
developr:hent, use, .maintenance, taxation, operation, occupancy of, or environmental conditions
affecting or relating to the Property or Tenant's Operations, or relating to any taxes, or otherwise
relating to this Lease or any Party's rights, obligations or remedies under this Lease, whether in
force on the Effettive Date or passed, enacted, modified, amended or imposed at some later time,
subject in all cases,-however, to any applicable waiver, variance, or exemption.

2.38 Lease.Year. Each of:. ta) the period from the Effective Date to the first day of the
immediately, following calendar, month and the subsequent twelve (12) calendar month period;
provided, however, if the Effebtive Date is the first day of a calendar month, then Lease Year 1 is
the twelve (12) months following -the Effective Date; and (b) every subsequent period of twelve
(12) calendar months during the Term. Each Lease Year is referred to in this Lease in consecutive
chronological +order, starting with "Lease Year 1" and, if the Term is extended, continuing with
"Lease Year 3."

2.39 :Leasehold·Estdte. Tenant's leasehold estate in the Rental Space, and all of Tenant's
rights and privileges under this Lease, upon and subject to all the terms and conditions of this
Lease.

2.40 Legal Costs. In .reference to any Person, all reasonable costs and expenses such
Person incurs in any legal proceeding (or other matter for which such Person is entitled to be
reimbursed for its Legal Costs)z including reasonable attorneys' fees, court costs and expenses,
and consultant -and expert witness fees and expenses.

-5-



2.41 Lender.'A hblder. of any Security Instrument and its successors and assigns.

2.42 RESERVED.

2.43 RESERVED.

2.44 -May-of:>The·Mayorof City orhis or her designee or successor in function.

2.45. 3.Monetary Defulilt. Any failure by a Party to pay or deposit, when and as this Lease
requires, any amount of money ohvidence of any insurance coverage required to be provided

f t' · under this Lease, whether to or with a Party or a Third Person.

..2:46 Monthlf· Rkfitf -·The following monthly rent amounts, which include projected
.Operating LEkpetis-es; rar@-IfiyRble ty Tenant to Landtord for each calendar month during each
rdspective Lease Year of the Initial Term and the Extension Term:

Lease Year.1 $5,187.76 per calendar month

2.46.1 RESERVED.

2.46.2 RESERVED.

2.46.3 =RESERVED.

2.47....Non,Mon-etaty ·Default. The occurrence of any of the following events, except to
the eitent constituting.a Monetary Default: (a) any failure of a Party to perform any of its
obligationk-under this I,Base; -(b) ~atiy. failure of a Party to comply with any condition, restriction,
or prohibition in this Lease; of (c)-ahy other event or circumstance that, with passage of time or

.:giving of Notice, or both, would constitute a breach of this Lease.

2.48.- ...Notice. Any.consent,·demand, designation, election, notice, or request relating to
this Lease. All Notices must be in writing.

2.49 Notify. To give a Notice.

2.50 RESERVED.

2.51 RESERVED.

2,52- Parking'Lot and Parking Garage. The common areaparking lot ("Parking Lot") and
Datking garage ("Parking. Garag-e"); as described in EXE[[BIT D and subject to the Parking Rules

. -and Reg-6litib-nfs -alt~red as EXHIBITE, and aS amended and established by Landlord from time
to time.

, :Tetiant shallhave ndli-ex-clusive use of the Parking Lot and Parking Garage, as set forth in this
Section 2.52. ·Ten~nt may use the,·parking spaces free of charge during the Term subject to the
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Rules and Regulations attached hereto. as EXHIBIT E, and as established and amended from time
to time.by Landlord.

Landlord shall manage, operate and BOntrol the Parking Lot in such manner as Landlord, in its sole
discretion, -deems -appropriate, - including, establishing and enforcing reasonable rules and
regillatioid 4Pblicable to· all users.:of the Parking Lof and parking Garage. Tenant and its
Authorized Representatives shall comply with all rules and regulations established by Landlord
for the parkili j Lot and Parking·Garage, Landlord reserves the right to (a) change, alter or add to
the. Parking Lot or Parking Garage, (b) rearrange parking spaces in the Parking Lot or Parking

- Garage, (c) temporarily close the Parking Lot or Parking Garage, Landlord will make reasonable
tefforts to prbvide alternative,.temporary parking arrangements for Tenant, but is under no
obligation to. provide Tenant'Such alternative, temporary parking arrangements, and (d) repair,
maintain, restore and perform *such »ther acts with respect to the Parking Lot and Parking Garage
in the Landlord's sole discretion.

2.53 Parties. Collectively, Landlord and Tenant.

·.2.54.·%Rarty. Individually, either Landlord or Tenant, as applicable.

2.55. Permitted-Leasehold ·Lender. A Lender holding a Permitted Leasehold Security
Instrument.. If a Pen-nitted Lbasehold Lender assigns its Permitted Leasehold Security Instrument
or changes its address, then Landlord shall not be bound by the assignment or change of address,
unless and uhtil the affected Permitted Leasehold Lender(s) has/have given Landlord Notice of the
address chalige or the name and address of the new Permitted Leasehold Lender. Any participant
or partiail assignee -holding.any.. direct or indirect interest in a Permitted Leasehold Security
Instrumeitt shall not be deemed a  Permitted Leasehold Lender or affect Landlord in any way (only
the 'tlead" Lender.in any syndicated loan arrangement or loan participation arrangement shall be
considered a Permitted Leasehold Lender. A lead Lender may be replaced at any time upon Notice
from -that -Lerider, but only the designated lead Lender in any syndication or participation
arrangement shall be a Permitted Leasehold Lender.).

2.56- :Permitted: -teasehold 'Security Instrument. Any Security Instrument: (a)
encumbering the Leasehold Estate or any interest in the Leasehold Estate; and (b) held by a
Permitted Leasehold Lender thdt is an Institutional Lender. Tenant shall provide Landlord with a
copy of each Permitted L-easehold Security Instrument (recorded or unrecorded) promptly after it
is signed, with a certifitation by the Permitted Leasehold Lender that the copy is accurate and
stating the Permitted Leasehold Lender's name and notice address.

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

2.58 Personal Propert*.All.bersonal property (not permanently affixed to the Rental
Space or integral to the.operation of.the Rental Space) brought into the Rental Space by or on
behalf of Tenant.

2.59 Prohibited Transferee,.Any Person: (a) with whom Landlord is in litigation at the
time the Transfer to sucli Person is -niade or is to be made by Tenant, exclusive of defendants in
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eminent ddinaiti litigation commenced by Landlord where the right of Landlord to take the subject
property ·ik- not challenged;.(b) that Landlord reasonably ddtermines has any connedtion with any
terrdrjst organiZation,-including;.ahy foreign govefumental entity identified as a "State Sponsor of
Terrorism" by the Unitdd.States Department of State or subject to economic or political sanctions

..by.the.United States-or any Persgn .identified as a specially designated national or blocked person
- by the United States Department:ofthe Treasury listed on the·Specially Designated Nationals and

Blocked.Personh List maintained by.the Office of Foreign Asset Control, U.S. Department of the
Treasury, or otherwise subject to-any other prohibition or restriction imposed by laws, rules,
regulitidits or executive orders, ilicluding Executive Order No. 13224, administered by the Office
-of Foreign-Assqt Control; Ic) that is entitled to claim diplomatic immunity; (d) that is a domestic
or. foreign governmental entity; -or: (e)-that is immune or may elect to be immune from suit under
State or Federal law.

= -2.-60-„ -Rrobdtty. 'That ce?tain.real property owned by Landlord specifically described in
EXHIBIT A attached to this Lease.

....- 2.61 ft.Rent. Collectively, all Monthly Rent and all Additional Rent.

-2.62. Rental Space:That-$6*6fthe Property designated Suite 202 as shown in EXHIBIT
B attached to this Lease.

.. 2.63. .Security Deposit. Four Thousand Six Hundred Nine Dollars and Twenty-Six Cents
($4,609.26).

_2.64 ....Security.Instrument: .Any security instrument, mortgage, deed of trust, security
.  r . . ·-deed, 'contract fordeed, deed to seburd debt or other voluntary real property (including leasehold)

security instrument(s) or agreement(s) intended to grant real Property (including leasehold)
... security for any obligation (including a purchase-money or other promissory note) encumbering

. the Leasehold. Estate, as entered,into, renewed, modified, consolidated, increased, decreased,
amended, extended, restate-4-assigried (wholly or partially), collaterally assigned, or supplemented
from tifne-to timE, lulless and until'paid, satisfied, and discharged of record. If two or more such
@ecurity instruments are consdlidated or restated as a single lien or held by the same Permitted
Leasehold Lender, theh all such security instruments so consolidated or restated shall constitute a
single Security Instrumerit. A participation interest in a Security Instrument (or partial assignment
of the secured loan) does not itself constitute a Security Instrument.

2.65 State. The State of California.

2.66 Structural Elements. Defined in Section 9.3.

2.67 Tenant. NCM Engineering Corp.

2.68 Tenant's  Qpdrations. Operating a business as a civil engineering consulting firm.

2.69 Tenant Fartv(iesk?Individually 'and collettively, Tenant, its employees, agents,
contractors, ·attorneys, and any other Person whom Tenant authorizes or allows to enter the Rental
Space.
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2.70 RESERVED.

2.71 Term. Defined in Section 2.46.1.

-2.72 ·Terfnination  Date. The date 6f the expiration or termination of this Lease.

2.73. Third Rerson. Any Pefson that is not a Party, an affiliate of a Party, a Landlord
Party, or a Tenant Party.

- .2/74 Transfer. Any assignment, sublease, conveyance, grant, hypothecation, mortgage,
pledge, +-sale, Or other transfer,F whether direct or indirect, occurring by operation of Law or

. otherwise, voluntarily or involunthrilyrofall or any part of Tenant's legal, beneficial, or equitable
interest in this Lease.

- -.2.75 L Unavoidable Delay: 'A.delay in either Party performing any obligation under this
- - Lease -atihini from or on actdunt ·of any cause whatsoever beyond the Party's reasonable control,

. . including stiike,.labor troubId;'union activity, casualty, war, act of terrorism, riot, litigation,
. 1 . Governrheiift action, .regional .natliral disaster, pandemic, or inability to obtain materials.

'- Unavoidable Delay;Ishall not intlude-delay caused by a Party's financial condition, illiquidity,·or
insolvency.

3. TERM.

- - ' -1 - -3.-1- .- L.Term. This Lease·'cothmences on the Effective Date and continues until the end of
Lease Year 1 ("Term").

3.2...LTermination. -Lantllord may terminate this Lease, for any reason, by providing
written notice -of termination,· serit by U.S. First Class Mail or hand delivered to the address for
Noticeiunder Section 9.1 betweeli the hours of 8:00 AM to 5:00 PM on Monday through Friday,
at least 180 days prior to the date of termination.

3.2..1 „ Tenantmay terminate t:his Lease, for any reason, by providing written notice
of termination, sent.by U.S. First·Class Mail or hand delivered to the address for Notices under
Section 9.1*.between the hours of 8:00 AM to 5:00 PM on Monday through Friday, at least 90 days
prior to the date of termination.

3.3... Holdover.·If.Teliant'continues to occupy the Rental Space after the Termination
Date, such BccuDancy shall neither constitute a renewal or extension ofthis Lease pursuant to Civil
Code Section 1945 or otherwise; nor give Tenant any right in br to the Rental Space after the
Termination -Ddte. · .Tenant'i loccupancy of the Rental Space after the Termination Date with
Landlord's consent shall be a modth=to-month tenancy and all other terms and conditions of this
Lease shall.continuein full fofce  bild-effect, except that Landlord may demand and receive from
Tenant mohthly ren't for ~hekenial  Space calculated by the· greater of: a) per diem basis using the
fait nihrketfenfal rite for the Rental-Space determined as of the Termination Date by an appraiser
selected by Landlord; or b) monthly rent equal to 150% of the monthly rent owed under this Lease
for the month immediately priot  td- the commencement of the holdover tenancy. Landlord's
acceptance- of any suth montlityrent shall not constitute a renewal or extension of this Lease
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pursuant t~ Civil .Cdde Section 7 945...or otherwise, nor give Tenant.any right in or to the Rental
Space.

4. . SECURITY DEPOSIT.·Tdriant deposited the Security Deposit With Landlord. Landlord
- shall hold -the :Security- Deposit as. security for Tenant's faithful performance of all the terms,

covenants condition-si restrictions#and agreements of this Lease to be observed or performed by
Tenant during the Term.·If Tenabi-does not timely perform any provision of this Lease, including
the provisions relatink to payment of.Rent, Landlord may (but shall not be required to) use, apply,

. or retain the Security Deposiffof the-,paymentof any Rent or other amount not timely paid, for the
payment of any hmount Landlord-may spend or become obligated to spend by reason of Tenant's
failure to-perform,-ior to conipensate Landlord for any other loss or damage Landlord may suffer
by' reason of Tenant's.failure to.-perform, If any portion of the Security Deposit is so used or
applied,:Tenant.shall,-within·--se*efi '(7)'-days after Notice re4uesting replenishment of the Security

- '- Deposit,-depohit-Bash WitH'Landlord in an amount sufficient to restore the Security Deposit to its
original.amotint- tandlard-shall--ilot be required to keep the Security Deposit separate from its
gefleral funkls.·Tehanf §hall nb€ 68 entitled to interest on the Security Deposit. If Tenant fully and

I - faithfully -observes or performs eveh> term, covenant, condition, restriction, and agreement of this
Lease to be obsolved of·performedby Tenant, the unused balance of the Security Deposit will be
rlturned to-Tehant within thirtyl(30) days after the Termination Date Tenant waives all rights
rekirding.the Security Deposit set forth in California Civil Code Section 1950.7, or any similar,
related, or successor provision o f law.

5... RENT.--Ten-ant:shall pay·the*Rent to Landlord on or before tile first day of each calendar
. month, as part of.the + consideration to Landlord for permitting Tenant to use the Property for

- -'Tenant's-Operatiohs Du?su-hnt.to..this ·Lease. The monthly rent amounts set forth in Section 2.46
will be prorated for any partial months.

5.1. . Paymeht. Rent is Diyable to the City Treasurer in lawful money ofthe United States
of America. Rent payments shall be gent to Landlord by first-class mail through the United States
Postal Service unless otherwise instructed via written notice from Landlord, with all postage pre-
paid and addressed to:

The City of San Diego
O ffice o f the City Treasurer
P.O. Box 129030
San Diego, California 92112-9030

or hand delivered to:

Office of the City Treasurer
Civic Center Plaza
1200 Third Avenue, First Floor
San Diego, California 92101

.. 5.2. '. *Reg'uired Payment<Information. Tenant shall include Landlord's customer account
humber for TEnint With- eadh-RBit-·-payment. Tenant's failure to include its Landlord customer
account riumber niay;result in Tenaes payment not being timely applied to Tenant's account and

£3 -10-



the application.of late payment charges. Tenant assumes all risk of loss and responsibility for all
fues +6r-penalties arising from·its failure to include its Landlord customer account number with a
Rent payment.:.Tlit ·placs: of payment,may be changed at any tim+e by Landlord upon thirty (30)
days prior Notice  to Tenant.· Payments· are considered paid on the date the payment is negotiated
by the financial institution on which ·the payment is drawn. Tenant assumes all risk of loss and
fesponsibility for late payment charges if payments are sent by mail.

5.3 - - invoicing Courtesy. Landlord may invoice Tenant for monetary amounts payable
under this.Least. However; any such invoicing is a courtesy only. Tenant shall make all payments
becoming due under thid Lease on·or before each applicable due date, regardless of whether or not
Landlord invoiced the rdquired payment.

- r..5.4.< - Additional Rent. In addition to Monthly Rent, Tenant shall pay to Landlord (or the
' appr6priate Third Fetsdn, ·as applicable) all Additional Rent. Except where this Lease expressly
provides 6therwile, Tenant shall pay all Additional Rent prior to delinquency.

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

5.6 f ..Delinquent Rent. If Tenant fails to pay Rent when due, Tenant shall pay, in addition
to the'unpaid .Rent,.five percent (5%) of the delinquent Rent. If the Rent remains unpaid after
fifteen (15) days past due; Tenant-shall pay an additional five percent (5%) (a total of tdn percent

.(10%) 6fthE delinquent Rent). The payments required in this Section 5.6 are agreed by the Parties
to be Peasdhdble amounts to compensate Landlord for the cost of servicing the delinquent account.
In no event shall the charge for late ·payment of Rent be less than Twenty-Five Dollars ($25).

. Acgeptance of late charges or Kny.portion of the late Rent payment by Landlord shall neither
constitute a waiver of Tenant's -Default regarding the late payment nor prevent Landlord from
exercising any. rights or remedies available pursuant to this Lease, at Law, or in equity arising from
such Default.

' 67- ADDITIONAL PAYMENTS BY TENANT; TAXES.

6.1 RESERVED.

6.2 RESERVED.

6.3 1.:- Taxes; PossessoN Interest Taxes, Tenant shall pay, before delinquency, all taxes,
assessIftents, and fees hssessed or.levied upon Tenant, Tenant's Operations, the Rental Space, or
Personht Property. Tenant acknowledges and agrees that this Lease may create a possessory
interest·in the Property subjecttoproperty taxation, Any possessory interest tax imposed as a result
of this Lease.shall be solely a ·tax liability of Tenant and shall be paid before delinquency by
Tenant. In addition, Tenant shall pay before delinquency all personal property taxes becoming due ,
for equipment, fixtures,- idventory,- or other Personal Property of Tenant or any Tenant Party

:4:ze installed, maintained, or present at or in the Rental Space.

6.4... Docuftlentar*-Transfer·. Tax. Tenant shall pay. all. documentary transfer taxes
imposed by the.State, the County orother Government under California.Revenue and Taxation
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Code Sections 11911, et seq.,with respect to.entry into this Lease, each modification to this Lease,
each extension.of this Lease, eich Iransfer, or otherwise imposed regarding this Lease or Tenant.

6.5 Transfer of. Leasehold Estate. Without limiting the generality of Tenant's
-- obligatiobs to pay.taxes-ad ?equired by Section 6.3 and subject to the limitations on Transfers in

this Lease, Tenant figrees that it shall pay all ihcreases in taxes resulting from a change. in
ownership ofthe leasehold estate. -

.6.6. Utilities. All litilities for the Rental Space shall be installed underground and shall
be used for Tenant' s .Operations only. Landlord shall not be liable for any interference with or

' I · disruption of iny utilities or sdrvices-for the Rental Space, unless such interference or disruption
--- ' results solely from landlotd's grosi-negligence or willful misconduct while acting in its proprietary
- 9 capacity, except to the extent Landlord is immuhe under applicable law and subject to any defense

to such liability available to Landlord.

, - 6.7 ... Unauthorized*Use Charge. Tenant shall pay Landlord one hundred (100%) of the
Gross Revenud, without ddy deduction, credit, or set-off, from any use of the Rental Space that is

-- *- ~---not for Tenant's Operations *ithib thirty (30) days after Tenant receives such revenue. Nothing in
-. - this Section 6.7 or Landlord:s acceptance of any payment under this Section 6.7 is intended to

authorize any use of th& Rental Space that is not for Tenant's Operations, waive Tenant's Default
for conducting or allowing such use, or waive any Landlord right or remedy under this Lease.

7. RENTAL SPACE USE.

1 Tenant:s Operations. Tenant shall only use the Rental Space during the Term for
: Tenant's Operationkin compliance with Law and this Lease and no otheruses, Tenant shall operate

the Rental Space in a manner that will provide decent, safe and sanitary facilities to all users ofthe
Rental Space and will.comply with all the provisions of this Lease and all applicable Law,
including but not limited to the Building Rules and Regulations attached hereto as EXHIBIT C
and incorporated herein by- reference. Tenant shall keep all areas immediately adjacent to the
Rental Sijace clean and clear of refuse and obstructions. Tenant shall be solely responsible for
qpera-tion of the Rental Space. randlord shall have no responsibility for operation of the Rental
Space.

7.1.1 RESERVED.

7.2_ No Nuisance. Tendnt shall not create or allow a nuisance, as defined in California
Civil Code iection 3479, in, around, or related to its use of the Rental Space.

7.'4 Continuous'OD+eration. If Tenant's Operations in the Rental Space are discontinued
for more than sixty (60) days other than due to a casualty or other event constituting an
Unavoidable Delay, Landloid iday; in its sole and absolute discretion, terminate this Lease
immediately by Notice to Tenant.

7.5 - Accident Repdrts:'.Tenant shall immediately, or as soon as practicable and not more
than 48 hours aftef-Tenhrit becomes-hware of any accident, in or around the Rental Space causing
property damage or injury to any Person, report to Landlord the names and addresses of the
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Person(s) involved, the circumbiances, the date  and hour of the accident, the names and addresses
,~ of all witnesses, and all other pertinent information.

8. ACCEPTANCE OF RENTAL SPACE IN AS-IS CONDITION. TENANT
ACKNOWLEDGES AND AGREES' THAT  IT HAS OCCUPIED THE RENTAL SPACE
PURSUANT TO A SEPARATE-*GREEMENT WITH LANDLORD WHICH COMMENCED
ON AUGUST 7, 2019.PRECEDrNG THE EFFECTIVE DATE. TENANT ACCEPTS ALL
PHYSICAL CONDITIONS OF THE-RENTAL SPACE, AS OF THE EFFECTIVE DATE, AND
RELEASES LANDLORD FROM ALL LIABILITY WHATSOEVER FOR ALL KNOWN OR
.UNKNOWN. CONDITIONS OF' THE RENTAL SPACE. TENANT SHALL ENTER THE
RENTAL SPACE FOR- THE -TENANT'S OPERATIONS PURSUANT TO THIS LEASE, IN
THE RENTAL SPACE'S "AS .IS," "WHERE IS" AND "SUBJECT TO ALL FAULTS"
CONDITION, AS OF THE.EFFECTIVE DATE. TENANT ACKNOWLEDGES AND AGREES
THAT IT IS RELYING SOLELY UPON ITS OWN KNOWLEDGE OR INVESTIGATION OF
THE RENTAL SPACE,·AS IT- DEEMS APPROPRIATE. TENANT IS NOT RELYING ON

. - ANY ST*TEMENT,OR REPRESENTATION BY ANY LANDLORD PARTY RELATING TO
THE CONDITION<OF THE' RENTAL SPACE. WITHOUT LIMITING THE FOREGOING
PROVISIONS --OF THIS, SECTIONIB, LANDLORD MAKES NO REPRESENTATION OR

-·--- WARRANTY AS'.TO THE ]PHYSICAL CONDITION OF THE RENTAL SPACE OR
·WHETHER·THE RENTAL SPACE PRESENTLY COMPLIES WITH ANY LAW. WITHOUT
LIMITING THE FOREGOING.PROVISIONS OF THIS SECTION 8, TENANT, ON BEHALF
OF .ITSELF AND.ITS ' 'SUCCESSORS AND ASSIGNS, WAIVES AND RELEASES
LANDLORD AND ITS SUCCESSORS AND ASSIGNS FROM ALL COSTS OR EXPENSES
WHATSOEVER (INCLUDING LEGAL COSTS), WHETHER DIRECT OR INDIRECT,

·- - KNOWN OR'UNKNOWN, FORESEEN ORUNFORESEEN, ARISINGFROM OR RELATING
TO THE·'PHYSICAL.CONDITION OF THE RENTAL SPACE OR COMPLIANCE OF THE

·.RENTAL'.SPACE .WrTH ANY·LAW APPLICABLE TO THE RENTAL SPACE. TENANT
EXPRESSLY WAIVES'ANY RIGHTS OR BENEFITS AVAILABLE TO IT WITH RESPECT
TO THE RELEASES CONTAINED IN THIS SECTION 8 UNDER ANY PROVISION OF
APPLICABLE LAW PROVIDET.O(THAT A GENERAL RELEASE DOES NOT EXTEND TO
CLAIMS THAT THE CREDITOR. OR RELEASING PARTY DOES NOT KNOW OR
SUSPECT -TO : EXIST IN HIS· OR:HER FAVOR AT THE TIME OF EXECUTING THE
RELEASE AND THAT,·IF KNOWN BY HIM OR HER, WOULD HAVE MATERIALLY
AFFECTED HIS' OR HER SETTLEMENT WITH THE DEBTOR OR RELEASED PARTY,
INCLUDING CALIFORNIX CIMIC CODE SECTION 1542. THE PROVISIONS OF THIS
SECTION 8 SHALL SURVIVE THE TERMINATION DATE.

9. IMPROVEMENTS.

9.1 , Imptovements. Tenant shall not make or permit any other Person to make any
alterations or improvements in or to the Rental Space without the prior written consent of Landlord.
Furthermore, all alterations, improvements, or fixtures, except furniture or trade fixtures, made or
placed in ·or on' the Rental Space.by:irenant or any other Person shall become the property of
Landlord on 'the Termination Date: -Landlord shall have the option, however, on or after the
Termination Date, to require Tenant,--at Tenant's sole cost and expense, to remove such alterations,
improvements, of fixtufes ffom' the Rental Space. Except as required by Law, Landlord is not
obligated to blake or ·04, for any repair, improvement, or alteration to the Rental Space.
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9.2 Approvals. Tenant. shall not make any improvement to or install any Personal
Property in or.on the Rental Space without first obtaining all necessary ApproVals for such
improvement dr installation·worksln, obtaining any necessary Approval for improvement to or
installation in or on the Rental Space, Tenant shall inform each Government to which Tenant
applies.for.an Approval, in writing, that the Property is Landlord-owned.

9.3 - Maintenance bv Landlord. Landlord shall, at its own cost and expense and subject
to Section 6, maintain in good condition and repair the structural elements of the building
containing the Rental Space ("Buildilig"). For purposes of this Lease, "Structural Elements"
means .and refers to the . exterior roaf, exterior walls (except show window glass), structural
supports; ind foutldation of the Building. Landlord shall not be liable for any damages to Tenant
or Tenant's Persooal property.resulting from Landlord's failure to make any repairs required by
this Section 9.3, unless Notice bf-the need for those repairs is given to Landlord by Tenant and
Landlord tioes not make the repairs within 180 days after receipt of the Notice, unless prevented
by an Unavoidable-Delay.--Notwithstanding anything in this Section 9.3 to the contrary, Tenant
shall promptly reimburse Laiidlord for the full cost of all repairs made pursuant to this Section 9.3
because of the negligence or other fault of Tenant or a Tenant Party.

9.4 Maintenance bv Tenant. Except as otherwise expressly provided in Section 9.3,
Tenant shall at its own cost. aftd expense keep and maintain the Rental Space and all Personal
Propeity located in, on, -or at the Rental Space in a good, safe, clean and organized condition,

-.reasonable wear and -tear excepted. Tenant's obligation to repair shall specifically include
necessary repairs to interior walls, floor coverings, ceilings and painting of interior portions ofall
doors.

9.5 Landlord - Entry. · Tenant shall permit Landlord or Landlord's agents,
representatives, or employees to enter the Rental Space at all reasonable times (and at any time
dufing an emergency) for 'the pufbose of inspecting the Rental Space to determine whether Tenant
is domplying with the terms of this Lease, for the purpose of doing other lawful acts that may be
necessary to protect Landlord's interest in the Rental Space, or for the purpose of performing
Landlord's duties under this Lease or Law, Tenant shall make a representative available to be
present at any Landlord entry iftto the-Rental Space pursuant to this Section 5 on 48 hours' Notice;
provided, however,-the Dresence of a Tenant representative is not required for Landlord to exercise
its rights under this Section 5.

9.6 Protection Against 'Cltims or Liens. IF ANY CLAIM OR LIEN IS RECORDED
OR ASSERTED AGAINST THE'RENTAL SPACE, THE PROPERTY, OR LANDLORD FOR
MATERIALS OR,EQUIPMENT.-SUPPLIED OR LABOR OR SERVICES PERFORMED
DIRECTIY-OR-INDIRECTLY,-FOR TENANT OR A CONTRACTOR OF TENANT
RELATING TO CONSTRUCTION, DEMOLITION, MAINTENANCE, INSTALLATION,
REMOVAL OR OTHER WORK ON THE RENTAL SPACE, TENANT SHALL SATISFY AND
DISCHARGE SUCH CLAIM OR·LIEN, AT THE SOLE COST AND EXPENSE OF TENANT,
WITHIN TEN (10) DAYS FOLLOW~G NOTICE OF THE EXISTENCE OR ASSERTION OF
SUCH CLAIM OR LIEN.'NOTICE ·IS HEREBY GIVEN THAT NEITHER LANDLORD, THE
RENTAL SPACE, OR THE PROPERTY SHALL BE LIABLE FOR ANY SERVICES, LABOR,
OR MATERIALS OR EQUIPMENT'FURNISHED OR TO BE FURNISHED TO TENANT OR
TENANT'S CONTRACTOR(S) UPON CREDIT AND NO MECHANIC'S OR OTHER LIEN
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FOR ANY SERVICES, LABOR, MATERIALS OR EQUIPMENT SHALL ATTACH TO OR
AFFECT THE RENTAL SPACE OR THE PROPERTY. NOTHING IN THIS LEASE SHALL
BE DEEMED OR CONSTRUED IN ANY WAY TO CONSTITUTE LANDLORD'S CONSENT
OR REQUEST, EXPRESS OR IMPLIED, BY INFERENCE OR OTHERWISE, TO ANY
CONTRACTOR, SUBCONTRACTOR, PROFESSIONAL, LABORER, EQUIPMENT OR

- · MATERIAL SUPPLIER.FOR-'FHE PERFORMANCE OFANY SERVICE ORLABOR ORTHE
FURNISHING OF ANY MATERIALS OR EQUIPMENT FOR ANY CONSTRUCTION,
DEMOLITION, MAINTENANCE, INSTALLATION, REMOVAL OR OTHER WORK ON
THE RENTAL SPACE OR THE -PROPERTY, NOR AS GIVING TENANT ANY RIGHT,
POWER, OR AUTHORITY TO CONTRACT FOR, OR PERMIT THE RENDERING OF, ANY
SERVICES OR LABOR, DR THE FURNISHING. OF ANY MATERIALS OR EQUIPMENT
THAT.WOULD GIVE.RISETO THE FILING OF ANY CLAIM OR LIEN AGAINST THE
RENTAL SPACE OR THE PROPERTY.

I - 9-.7-Nd- Lfefil Aghinst Public Property. TENANT ACKNOWLEDGES AND AGREES
THAT ON-THE-EFFECTIVE DATE THE RENTAL SPACE AND THE PROPERTY ARE
OWNED BY LANDLORD, WHICHIS A PUBLIC ENTITY, AND THE RENTAL SPACE AND
THEPROPERTY ARE NOT SUBJECT TO THE IMPOSITION OF MECHANIC'S LIENS OR
ANY OTHER LIENS IN FAVOR OF PROVIDERS OF SERVICES, LABOR, MATERIAL, OR

. EQUIPMENT ON OR TO THIS.RENTAL SPACE OR THE PROPERTY. TENANT FURTHER
AGREES -TO .INFORM. EACH PROVIDER OF SERVICES, LABOR, MATERIAL, OR
EQUIPMENT ONORTO THE RENTAL SPACE OR THE PROPERTY OF SUCH FACT AND
THAT LANDLORD, THE RENTAL SPACE, AND THE PROPERTY ARE NOT
RESPONSIBLE FOR PAYMENT OF ANY CLAIMS BY ANY SUCH PROVIDERS OF

T SERVICES, LABOR, MATERIAL, OR EQUIPMENT.

-9.8 Signs. TEnant shall comply with all Laws requiring the posting of signs in or at the
Rental Space. Tenant shall not erect or display any banners, pennants, flags, posters, signs,
decorations, marquees,- »wifings, or similar devices or advertising on the Property without
Landlord's prior written consent, in each instance, which consent may be given or withheld in
Landlorki:s sole and.absolute discretion, If any such unauthorized item is found in or at the Rental
Space,-Tenant shall remove the item at Tenant's sole cost and expense within twenty-four (24)
houis' after Notice from Land16rd requesting the removal. If Tenant does not remove the item
within.such. twenty-four (24) hour period, Landlord may enter the Rental Space and remove the
item-af.Tenant's sold'cost and expense. If Landlord performs work required of Tenant pursuant to
this Section 9.8, Tenant shall reimburse Landlord for all costs and expenses reasonably incurred
by Landlord in performing. subhwork (including the costs of Landlord's staff time, administrative
overhoad, aAH Legal· Costs), Within fifteen (15) days after Notice to Tenant of such costs. Any
amount reimbursable to Landl6rd by Tenant pursuant to this Section 9.8 that is not paid within
fifteen (15) days after Noticeto Tenant of such amount, shall accrue Default Interest from the date
incurred until paid.

10. TENANT INSURANCE. Tenant shall maintain, to protect the Landlord Parties against
all insurable Claims arising from or relating to this Lease, the Rental Space, or the Personal
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Property, at the sole cost and exbdnsb of Tenant, all the insurance coverage required in EXHIBIT
F attached to this Lease.

11. WASTE  OR DAMAGE. --Tenant shall immediately Notify Landlord of any wastez
casualti. di damage: tothe Rental Space or the Property. Tenant shall not commit, or allow to be
committed, any waste, casualty, or.damage to property or injury to person in or around the Rental
Space. If waste, casualt~, or damage to thd Rental Space or the Property arises from Tenant's
Operations,-at Landlord's election, in Landlord's sole and absolute discretion, Tenant shall make,
-orcause.to be made, full rep~ir of the waste, casualty, or damage and restore the Rental Space or
the Property to its condition -exigting immediately prior to the waste, casualty, or damage. Tenant
-shall'comdence prelinlinary steps toward restoration o f the Rental Space or the Property, as
applicable, -as soon as practicable,- but no later than thirty (30) days after the date the waste,

, casualty,Ior damage.occurs. Tenant shall complete all required repairs or restoration within ninety
- . - (90) days after the tiatE the wapte, casualty, or damage occurs. Tenant must obtain all Approvals

required for repair.or resioration -of all waste, casualty, or damage to the Rental Space or the
Property.

-. -2"+12· 'DAMA-GE TO+OR DESTRUCTION OF STRUCTURAL ELEMENTS.

12.1 1 .Lhndloid's Right to Terminate Lease, Notwithstanding Section 9.3, Landlord shall
. have the right to terminate this-Ldate  and shall have no obligation to repair, restore, or rebuild the

. Structural Elements under any of the following circumstances:

12.1.1 Damage or destruction from an insured casualty when the damage or
- destruction cannot reasonably be repaired, restored, or rebuilt within a period of 90
days; or

12.1.2 Damage or destruction from an uninsured casualty when the cost of repair,
.restoration, or rebuilding not covered by insurance exceeds $25,000.

12.2 . Notice of Termination. If Landlord elects to terminate this Lease under any of the
. . .circudstances described in Section 12.1, Landlord shall give Notice to Tenant not later than 60

days after occurrence of the damage or destruction.

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

13.1. . Remediation. If Tenant's action or inaction results in an Environmental Condition,
Tenant ' shall remedidte th& Environmental Condition for unrestricted use of the Property in
accordance with Law,  at T:enant'§ ·sole. cost and expense. If Tenant knows or reasonably believes
an Environmental Condition is ad  imminent danger to public health and safety, Tenant shall take
all action necessary-to·alleviate the imminent danger, at Tenant's sole cost and expense.

13.2 Removal. If :Fenant otores, utilizes, generates, or otherwise brings Hazardous
Substances onto the Rental Space·in accordance with Law; Tenant shall remove all such Hazardous
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Substances from the Rental· Space prior to the Termination Date and provide Landlord with
documentation demdnstrating tlid legal removal and disposal ofthe Hazardous Substances. Tenant
shall be responsible fol all ¢6sts· ·idelirred by Landlord to remove or dispose of any Hazardous
Substances not removed from·the Rental Space by Tenant in accordance with this Section 13.2.

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

13.4 Environifiental Assessment. If Landlord Reasonably believes that Tenant's action
or inaction resultdd in an Environmental Condition, Landlord may cause an environmental
assdssment-of the Rental Space to- be performed by a professional environmental consultant
re~istered With the Statd as a Professional Engineer, Certified Engineering Geologist, or Registered

- Civil Engineer. The Envirdnmental assessment shall be performed at Tenant's sole cost and
expense. Tenant shall'reimburse Landlord for all costs and expenses reasonably incurred by
Landlord in pefforining the dnvitonmental assessment within fifteen (15) days after Notice to
Tenant ofthe ainount of such cogis and expenses. Any amount reimbursable to Landlord by Tenant
pursuant to this Section 13.4 that is not paid within fifteen (15) days after Notice to Tenant of such
amount, shall accrue Default Interest from the date incurred until paid.

14. . COMPLJANCE WITH LAW. Tenant's Operations shall comply with all Laws, at
-Tenant's sole cost and·expense. Tenant shall comply with all notices issued by Landlord or any
other GoVernment under the authority of current or future Law. Tenant shall not conduct any
Tenant's Operations without first bbtaining all necessary Approvals. Tenant shall promptly deliver
to Landlord documentary evidence of all Approvals obtained by Tenant regarding Tenant's
Operations.

15. COMPLIANCE WITH LANDLORD STANDARD CONTRACT PROVISIONS.
Tenant- shall coniply with Aff LaWdlord standard contract provisions set forth in EXHIBIT G
attached to this Lease.

16. TENANT INDEMNITY OBLIGATIONS. In addition to other obligations of Tenant to
Indemnify Landlord· Partids,stafed 'in:this Lease, Tenant shall Indemnify the Landlord Parties
against each Claim to the extent such Claim arises from: (a) any wrongful intentional act or
negligence of a Tenant Party; (b) any Application made at Tenant' s request; (c) any agreement
Tenant (or anyone claiming by or through TenanO makes with a Third Person regarding this Lease,
the Rental Space, Tenant's Operations, or any Personal Property; (d) any claim or lien for services,
labor, niaturial, or·equipment supplied to or for Tenant or Tenant's Operations; (e) any workers'
compensation Claim rblating -fo ' an employee or contractor of a Tenant Party; (f) any
Environmental Claim relating to the Rental Space or relating to or arising from any action or failure
to act of a Tenant Party or Tenant's Operations; or (g) any Hazardous Substance Discharge relating
to or arising fr6m-any action or failure to act of a Tenant Party or Tenant's Operations.

16.1 Independent of Insurance Obligations. Tenant's obligations to Indemnity ·the
Landlord Pahies under this Leaje-.sliall not be construed or interpreted as in any way restricting,
limiting,. or modifying Tenant's ' insurance or other obligations under this Lease. Tenant's
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obligations to Indemnify the Landlord Parties under this Lease are independent of Tenant's
insurance and other obfigations . under this Lease. . Tenant's compliance with its insurance
obligations or other obligitions ulider this Lease shall not in any way restrict, limit, or modify
Tenant's obligatiohs to -Indemnify the Landlord Parties under this Lease and are independent of '
Tenant's- obligations 20 Indemnify the Landlord Parties or other obligations under this Lease.

16.2 -Survival of Indemnification and Defense Obligations. Tenant's obligations to
Indemhify the Landlord Partiesunder this Lease shall survive the Termination Date, until all actual
or prospective -Clkims regarding any matter subject to such obligation~ are fully, finally,
absolutely, and completely barred by applicable statutes of limitations.

16.3 Indemnification Procedure. Wherever this Leake requires Tenant'to Indemnify the
Landlord Parties:

16.3.1 -+Notite. Tht Landlord Parties shall Notify Tenant of any Claim within a
reasonable time.

16.3.2 Selectio-n* Counsel. Tenant shall select legal counsel reasonably
acteptable to the Landrord 'Partied: Legal counsel to Tenant's insurance carrier that is providing
coverage for a Claim shall be reasonably acceptable to the Landtord Parties, except in the event of

+ - a potential or actual conflict of interest for such legal counsel regarding such representation, such
legal counsel is reasonably ddtermined by the Landlord Parties to be incompetent regarding such
reptesentation, or Tenant provided a defense to the Landlord Parties under a reservation of rights.
E*en though Tenant shall defend the-Claim, the Landlord Parties may, at the Landlord Parties'

- - - option and the L+andlord Parties' own expense, engage separate legal counsel to advise the
Landlord Partidi regaFding the Claim and the Landlord Parties' defense. Where Tenant provides a
defense to the Landlord Parties under a reservation of rights, an actual or potential conflict of
interest between Tenant and the Landlord Parties or another Person exists and the Landlord Parties
.do not consent to the representation, or Tenant's legal counsel is reasonably determined by the
Landlord Parties to be incompetent regarding the representation, in each case, Tenant shall pay the
Legal Costs of the Landlord Parties' separate legal counsel, The Landlord Parties' separate legal
counsel maf attend all proceedings and meetings relating to the Claim. Tenant's legal counsel shall
actively consult with the Landlord Paities' separate legal counsel, subject to applicable conflict of
interest and privilegad communication limitations.

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

16.3.4 Settlement. Tenant may only settle a Claim against the Landlord Parties with
the consent of the Landlord Parties. Any settlement shall procure a complete release of the
Landlord Parties from the subject -Claim, shall not require the Landlord Parties to make any
payment to'the claimant, and shall provide that neither the Landlord Parties, nor Tenant on behalf
of the Landlord Parties, admits any liability.

17. LANDLORDCURE RIGHT. If Tenant at any time fails to take any action this Lease
requires of Tenant, without waiving or  releasing Tenant from any obligation, Default, or Event of
Default and without waiving Landlord's right to take such action as this Lease may permit as a
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result of a Defalilt dr Event of Default, Landlord may (but is not obligated to) take such action.
Tenant' shall reiinburse Landlord for an amount equal  to: (a) all reasonable costs and expenses +
(including tegal Costs) incurred by Landlord in exercising its cure rights under this Section 17;
anti (6) Default Interest on all amounts described in clause "(a)" from the date incurred until all
sildh imounts-ardreinibur-§68 in full to Landlord by Tenant. Nothing in this Section 17 is intended

.- - .-, ..ito-rilodify.Wr restrict any other cure right provided to Landlord=in this Lease.

18. REMEDIES. If an Event of Default occurs, then Landlord, at Landlord's option, in
Landlord's :sole and absolute discretion, may pursue any or all the following remedies, all
cumulatiVe (soi exercise -6f one rEfr~edy shall not preclude exercise of another remedy), in addition

6 to,such other remedies ds may be atailable at law, or in equity, or under any other Drovision of this
Lease:

- 18.1.1 Termihatibn of Tenant's Rights. Landlord may terminate Tenant's right to
- :possassion ofthe Rental Spaceby any lawful means, including Notice of termination to Tenant, in

which case this Lease and the Term shall terminate, such date of termination shall be the
Termination Dati and Tenant -shall immediately surrender possession of the Rental Space to
Landlord pursuant to Section 22.

18.1.2 -Recoveg.of Damages Following Termination. Upon termination of this
Leale.pursuant to Section 18.1.1, Landlord may recover from Tenant:

(a) ' Tho worth at the time of award of the unpaid Rentwhich had been
earned at time of termination;

(b)-'- ._The. worth at the time of award of the amount by which the unpaid
Rent which Would have been earned after termination until the time of award exceeds the amount
of such renfil loss that Tenant proves could have been reasonably avoided;

(b) ·The-worth atthe time ofaward ofthe amount bywhich the unpaid
Rent for the balance of the Term+-after the time of award exceeds the amount of such rental loss

, that Tenant proves could be reasonably avoided; and

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

.(e) - The -'tworth at the time of award" of the amounts referred to in
Sections 18(a) and 18(b) isibmputed by accruing Default Interest on such amounts. The "worth
.it the time of a*ard"of the amount referred to in Section 18(c) is computed by discounting such
amount at the discount rite of the Federal Reserve Bank of San Francisco at the time of award,
plus one percent (1%).

18.1.3 -.Taking Pof*ssion. Landlord may re-enter and take possession of the Rental
Space with process of law, whether by summary proceedings or otherwise, and remove Tenant,
with or without· having -terminated this  Lease, and without being liable for damages or guilty of

: trespass or terminating this· Leasd.·,This Section 18.1.3 is intended to constitute an express right of
re-entry in favor' of Landlord. No- re*entry by Landlord, whether had or taken under summary

-19-



proceedings or otherwise, shall absolve or discharge Tenant from liability under this Lease. The
terms "enter," "re-enter, "€, entry," and "re-entry," as used in this Lease, are not restricted to their
technical legal mehninks. Following·any such entry or re-entry by Landlord, Landlord may, at any
tifne and from time to time, relet the Rental Space. Landlord may at Landlord's election, in
Landlord's sole and absolute discretion, eject all Persons or eject some and not others or eject
none. Landlord.shall apply' all fents,from ?ny such reletting in the manner provided in Section
18.3. Any reletting may be for the remainder of the Term or for a longer or shorter period. Landlord
may enter into any leahes made under this Section 18.1.3 in Landlord's name and shall be entitled
to all rents frohl the use, operation, or occupancy of the Rental Space. Tenant shall nevertheless
pay to Landlord .ort the due dates ·specified in this Lease the equivalent of all sums required of
Tenant ulidar this Lease, plus Landlord's expenses (including Legal Costs), less the avails of any

. reletting. No act by or on behalfof Landlord under this Section 18.1.3 shall constitute a termination
'of this Least.unless Landlord gives Tenant Notice o f termination of this Lease.

18.1.4 Suits Before Expiration Date. Landlord may sue Tenant for damages or to
recover Rent, from-time·to tinie, at Landlord's election, in Landlord's sole and absolute discretion.

. 18.1.5 Rec«pt of Moneys. No recejpt of money by Landlord from Tenant after
termination of this Lease, br after ·the giving of any Notice of termination of this Lease, shall
reinstate, contjnue, or extend this Lease or affect any Notice previously given to Tenant, or waive
Landlord's right to enforce payment of any Rent payable or later falling due, or Landlord's right
to recover possession of the Rental Space by proper remedy, except as this Lease expressly states
otherwise, it being agreed that ' after service of Notice of termination of this Lease or the
commencement of suit or summary proceedings, or after final order or judgment for possession,

- ·- Landlord may demand; receive, and·collect any moneys due or thereafter falling due from Tenant
under this Lease, without in any manner affecting such Notice, proceeding, order, suit or judgment,

, all such moneys collected being deemed payments on account ofuse and occupation of the Rental
Space by Tenant or, at Landlord's election in Landlord's sole and absolute discretion, on account
of Tenant's liability.

- - .18.1.6 No Waiver.  No failure by Landlord to insist upon strict performance of any
covenant, agreement, term, condition, or restriction ofthis Lease or to exercise any right or remedy
upon a Default, and no acceptance offull or partial Rent during continuance of any such Default
6r Event of-Default,· shall waive any such Default Event of Default, or such covenant, agreement,

- term, or condition. No covenant, agreement, term, or condition of this Lease to be performed or
cbmplidd with b-y Tenant, and no Default or Event of Default, shall be modified or waived, except
by- a written instrument-signed by Landlord. No waiver of any Default shall amend this Lease.
Each covenant, agreement, ferrh, bondition, and restriction of this Lease shall continue in full force
and effect With respebt to any other then-existing or subsequent Default of such covenant,
agreement, term, condition, or restriction of this Lease.

18.1.7 Damages. Landlord may recover from Tenant all damages Landlord incurs
because of Tenant's Default, including reasonable costs of recovering possession, relettink the
Rental Spact, all otlier damages- legally recoverable by Landlord, and reimbursement of
Landlord's reasonable. out of pocket costs, including Legal Costs and bank fees for dishonored
checks. Landlord may recover such damages at any time after Tenant's Default, including after
the Terniination Date. Notwithstanding any Law to the contrary, Landlord need not commence
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separate6actions to ehforce Tenant'i obligations for each month's Rent not paid, or each month's
accrual of damages for.Teitant:& Default, but may bring and prosecute a single combined action
for all such Rent and damages.

18.1.8 -- ContifibrLkase.,Landlord may, at Landlord's option, in Landlord'* sole and
abiolutt- discretion, nihintain Tedantts right to possession of the Rental Space. Landlord his the
remedy deScribed in Califdrnii-Civil Code Section 1951.4 (Landlord may continue thiN Leifse in
effect after Tenant's breach ind abandonment and recover Rent as it becomes due, if Tenant has

...the right.td sublet orassign;.-subjectonly to reasonable limitations). In that case, this Lease shall
continue; and Landlord may continike to enforce it, including the right to collect Rent when due
and ·any remldies for hon,payment  of Rent. Tenant 'acknowledges and agrees that the standards

. and conditions of this Lease rlgarding Tenant's right to Transfer this Lease are reasonable.

18.2 - Iniunction of.Bfeaa'es. Whether ornot an Event of Default has occurred, Landlord
may ob-tain a couti order-enjoinirig Tenant from continuing any Default or from committing any

.. ... . threatened.Default:..Tenant specifically and expressly acknowledges that damages would not
constitute an adequate remedy for any Non-Monetary Default.

..18.3 ...: Probeeds of Relettifig. Landlord shall apply the proceeds of any reletting of the
- ]Untal Space as follo*s, without duplication, but including Default Interest on all such amounts:

18.3.1 Landlord's Costs. First, to pay to itself the cost and expense of terminating
this Lease„re-entering, retakin*, repossessing, repairing, performing any construction, and the cost
and -expens-¢ of reinoving all· Persons and property from the Rental Space, including reasonable
and customary brokerage commissions and Legal Costs;

18.3.2 Prepardtion'for Reletting. Second, to pay to itself the cost and expense
reasonably sustailfed iIi secuting any hew tenants or other occupants, including in such costs all
brokerage commissions, Ltgal Costs,-and any other reasonable costs of preparing the Rental Space
for reletting;

18.3.3 Costs «Maintenance and Operation. Third, to the extent that Landlord shall
maintain and operate the·Rental Space, to pay to itself the reasonable cost and expense of doing
so; and

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

19. LEGAL ACTIONS. Either. Rarty may institute legal action, at law or in equity, to enforce
or interpret the rights ·-or obligations of the Parties under this Lease or recover damages.

- 19..CUMULATIVE RIGHTSAND REMEDIES. The rights and remedies of the Parties
under this LeaAe are cumUlatiVe with the other rights or remedies of the Parties under this Lease,

- at law, of in equie. The ·exercise by .either Party of one or more of such rights or remedies shall
not preclude the exercise by it, at the same or a different time, of any other right or remedy for the
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same Default or Event of I)*ult or the same right or remedy for any other Default or Event of
Default.

20. · SECURITY AND·SAFELY OF RENTAL SPACE, Tenant shall bear sole responsibility
for the security and safety of the Rental Space during the Term. Tenant Shall be responsible  for the
maintenanct, cteanup, Knd+Abcuring of the Rental Space. Tenant shall comply with all Laws, at
Tenant's sole cost And expense, with iespect to maintaining the Rental Space in a safe and secur6
manner during the Term.

21. ENCUMBRANCES. Tenant -shall keep the Rental Space free frbm all encumbrances and
liens of any nature -arising ciut of'Or in any manner directly or indirectly connected with this Lease
br the Tehant' s Operatfons. · Tenani shall Indemnify Landlord from and against all such
encumbrahces or liens relating..td.for.charged against the Rental Spate, including Tenant's failure
or the failure of ahy contradtor or subcontractor hired by Tenant to pay any Person referred to in
California Civil Code Section 3181 or other applicable Law.

22. SURRENDER.

23.1 Tenint Renidval of Personal Property and Improvements. Before the Termination
Date, Tenant shall, at its sole cost and expense, remove from the Rental Space and repair all
damage from such reihoval, all in a manner reasonably satisfactory to Landlord: (a) all Personal
Property brought into the Rental Space by or on behalf of Tenant; and (b) all improvements made
to thb Rental-Space by or Zin behalf of Tenant. No later than the Termination Date, Tenant shall
surrender and deliver the Rental Space to Landlord in as good a condition as the Rental Space
existed on the Effective Date, excluding reasonable wear and tear.

23.2 Landlord Removal of Personal Property or Improvements. Landlord shall have the
right to perforth the work required·of Tenant pursuant to Section 23.1 if Tenant does not either: (i)
commence performing the work required by Section 23,1 within the required time, or (ii) complete
all Work required by Section 23.1.within the required time. If Landlord performs work required of
Tenant pursuant to Section 23,1, Tenant shall reimburse Landlord for all costs and expenses
reasonably. incurred by Landlord in performing such work (including the costs of Landlord staff
time, administrative overhead, and Legal Costs), within fifteen (15) days after Notice to Tenant of
the am9uht of such costs. Any-arbountreimbursable to Landlord by Tenant pursuant to this Section
23.2 that is not paid within fifteen (15) days after Notice to Tenant of such amount, shall accrue
Default Interest from the date incurred until paid.

23.3 Ouitclaim_of Tenahes·Interests. Following the Termination Date, Tenant shall sign,
acknowledge, and deliver to Landlord a quitclaim deed acceptable to Landlord conveying all of
Tenant's right, title, and interest in and to the Rental Space to Landlord, within thirty (30) days
following Notice requesting such quitclaim deed. If Tenant fails or refuses to sign, deliver, and
record such quitclaim deed to Landlord within the provided thirty (30) day period, Tenant appoints
Landlord as -its attorney-in-fact to sign, deliver, and record such a quitclaim deed, which

-.. appointment is irrevocable and coupled with an interest.

24. TRANSFER. Tenant shall.nothave any right to make or allow any Transfer without the
prior written consent of Landlord,-which may be given or withheld in the Landlord's reasonable
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discretion. Tenant acknowledges and agrees that, under the circumstances that this Lease is entered
into' by Landlord and Tenant, the restrictions in this Lease on Transfers are reasonable.

24.1 Transfer Revenue Sharing with Landlord. If Landlord approves a Transfer, Tenant
: shall pay fo.Lindiord t*o percent (2%) of the Gross Revenue resulting from the Transfer, except

for Petmitted Transactions,· as defined in Section 24.3, on or before the effective date of the
Trarisfer.

.24.2 Transfers to ·Lenders. ·At any time, a Transfer may be made to: (a) a Permitted
Leasehold Lender or its Affiliate as collateral under a Permitted Leasehold Security Instrument,
'without Latidlord's consent; (b) a Person who obtains the Leasehold Estate (or an interest therein)
thkough- exercise -of remedies under a Permitted Leasehold Security Instrument, with Landlord' s
prior written consent, in Landlord's sole and absolute discretion.

24.3 No Transfe-r6 to Prbhibited Transferees. Notwithstanding Sections 24.1 or 24.2 or
any other provision ofthis Lease to the contrary, Tenant shall not make any Transfer to a Prohibited
Transferee. Any assignment, sublease, conveyance, grant, hypothecation, mortgage, pledge, sale,
.or other tran-sfer in violation of the terms and conditions of this Section 24 shall be void. The
provisions ofthis Section shall not apply to the following "Permitted Transactions":

24.3.1 an assignment or transfer or a beneficial interest in Tenant's leasehold
estate resulting frorri a devise, bequest, or intestate succession for the benefit of Tenant's principal

. owner-or chief executive officer (if Tenant is other than an individual); or

...24.3.2 -such other assignment or transfer due to a reorganization or other activity
of Tenant which Landlord reasonably determines does not result in a substantial change with
respect to the direct or indirect legal and equitable ownership interests in Tenant, because there is
no material change in the equity, in the beneficial use of, or in the legal title to the leasehold as an
asset or the income produced thereby.

24.4 Leasehold Security Instruments.

24.4.1 Tenant's Rights. Subject to thb terms and conditions of this Lease, Tenant
shall have the right during tkfe Tefm to: (a) make and deliver one or more Permitted Leasehold
Secutity Instrument(s) encumbiririg this Lease and the Leasehold Estate, provided that all Defaults
are cured before or on the effective, date of the Permitted Leasehold Security Instruments; and (b)
assign (absolutely or collateially) Tenant's rights under this Lease to any Permitted Leasehold
Lender. as.collateral under a Permitted Leasehold Security Instrument.

24.4.2 Limitations on Leasehold Security Instruments. Landtord shall not be
required 'to join in, or "suboidinate" the Fee Estate to, any Permitted Leasehold Security
Instrument. Under no circumstances shall the Fee Estate be subject to any Security Instrument
made or entered into by or on behalf of Tenant or any Person other than Landlord. Permitted
Leasehold Security Instruments may only secure repayment of financing being applied solely to
pay the cost of alterations or improvements to the Rental Space. Notwithstanding anything to the
contrary contained in this Lease, any grant of a Security Instrument in the Leasehold Estate during
a period while any Notice of Default ·to Tenant is outstanding under this Lease shall not encumber
the Leasehold Estate and shall be.a:Default by Tenant, subject to applicable Notice and cure
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periods, unless all Defaults ofTenant under this Least are cured concurrent with the grant of such
Security Instrument.

24.4.3 Effect on Landlord. No Permitted Leasehold Security Instrument shall
affect, limit, or restrict Landlord's  ·rights or remedies under this Lease, except as this Lease
expressly.states. If a Permitted. Leasehold Security Instrument purports to encumber or attach to
the Fee Estate, then such Perinitted Leasehold- Security Instrument shall be null, void, -and of no
force or effect to tile extent that -it purports to affect the Fee Estate. Nothing in any Permitted
Leasehold Security Instrunient shall bind Landlord or impose any obligation or liability on
Landlord.

24.4.4 Leasehbld Estate Acquisition. Subject to the tenns ofthis Lease, a Permitted
Leasehold Lender rhay initiate and complete a forectosure of the Leasehold Estate and exercise

0 any-other rights or rerriediE& against Tenant and the Leasehold Estate (but not the Fee Estate) under
. its Permitted Leasehold Security Instrument. Notwithstanding any other provision ofthis Lease to

the contrary, before any Permitted Leasehold Lender or any other assignee or purchaser acquires
the Leasehold Estate, it -shall, as 'an express condition precedent to acquisition of the Leasehold
Estate, agree in writink for the benefit of Landlord to assume each obligation of Tenant under this
Lease. No Permitted Leasehold Lender. (or anyone whose title derives from a Permitted Leasehold
Lender) shall have any personal liability under this Lease unless and until (and then only so long
as) it is Tenant under this Lease. Any such personal liability shall be limited to the Person's interest
in this Lease.

24.4.5 . Permitted Leasehold Lender Notice of Default. Any Landlord right to
.terminate this Lease following any Tenant Default shall be conditioned upon Landtord first
Notifying each Permitted Leasehold Lender of which Landlord received Notice and an address for
service of Notice of the Default, and no Permitted Leasehold Lender timely curing such Default,
timely acquiring the Leasehold Estate, or timely commencing foreclosure proceedings under its
Permitted Leasehold Security Instrument to acquire the Leasehold Estate, all in accordance with
Section 24.4.6.

24.4.6 Permitted Leasehold Lender's Cure Rights. If any Tenant Default occurs,
then any Permitted Leasehold Lehder shall have the time provided for below in this Section 24.4.6
within which to take (if such.Permitted.Leasehold Lender so elects) whichever of the actions set
forth below as shall apply to such Default:

(a) Monetao, D«hults. In the case of a Monetary Default, Permitted
Leasehold Lender. may, at its, option, cure such Default, within fifteen (15) days following
expiration of Tenant's cure period under this Lease for such Monetary Default.

Co) Non-Monetary Defaults Curable Without Possession. In the case of
any Non-Monetary Default that a Permitted Leasehold Lender can reasonably cure without
obtaining possdssion of the Preihises (excluding any Tenant-Specific Default), provided that
Permitted Leasehold Lender· has cured all Monetary Defaults, Permitted Leasehold Lender may:
(a) Notify Landlord of the Permitted Leasehold Lender's intent to cure the Non-Monetary Default;
(b) within thirty (30).days following expiration of Tenant's cure period for such Non-Monetary
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Default, commence to cure su~ch  Noh-Monetary Default; and (c) diligently prosecute the cure of
such Non-Monetary Default to completion within a reasonable time under the circumstances. '

' (C) Defaults. Curable Only by Obtaining Possession. In the cast of any
Non-Monetary-Default that a Permitted Leasehold Lender cannot reasonably cure -without
possession ofth*e Rental·Space, Permitted Leasehold Lender shall be entitled (but not required) to
do the following:

-(i)'~ i 'Pursue Premises Control. At any time within thirty (30)
days follb#ing· expiration of the  cute,period (if any) applicable to Tenant, or if no cure period
applies to Tenarit, then within tliirfy·(30) days after receiving Notice ofthe Non-Monetary Default,
Permitted -Leasehold Lender may initiate proceedings to obtain Premises Control, and then
diligently prosecute such -proceedings to completion. If a Permitted Leasehold Lender obtaids
Control of the Rental Space inibcordance with this Section 22(c)(i) (whether before or after the
expiration of any curd .period that-otherwise applies), that Permitted Leasehold Lender shall
prodeed with reahormble- diligthEe to-.cure all Non-Monetary Defaults- within: (i) thirty (30) days
hfter luch P«mitted Leasehold Lader obtains Control of the Rental Space; or (ii) if such Non-

- Monetary Ddfault -ig not reasonably.susceptible of cure within such thirty (30) day period, then
within a reasonable time under the circumstances.

(ii) Performance of Lease Obligations. Perform all ofTenant's
covenants and  obligations under this Lease that can be performed by such Permitted Leasehold
Lender, until the applicable-Permitted-Leasehold Security Instrument is released or reconveyed or
the.Leasehold Estate is transferred by judicial foreclosure, exercise ofpower of sale, or assignment

- in lieu of foreclosute, in each ·case under a Permitted Leasehold Security Instrument and in
compliance with this Lease.

24.4.7 Indemnity .Regarding Cure Activities. Notwithstanding anything to the
contrary in this Leak if any.Permitted Leasehold Lender desires to enter the Rental Space to cure
any Default; then,.as a condition-to such entry, such Permitted Leasehold Lender shall agree in
writing.to Indemnify the Landlord Parties regarding Claims arising from any negligence or willful
misconduct of such Permitted Leasehold Lender in pursuing the cure of any such Default, except
Claims arising solely from the active negligence or willful misconduct of the Landlord Parties.

24.4.8. Limited.Asiidnment of Security Instruments. No Permitted Leasehold
Lender shall assign its Permitted Leasehold Security Instrument, in whole or in part, to any Person
in any mannef that woilld result in a.Person that is not an Institutional Lender Controlling such
Permitted Leasehold Security ·Instrument or Controlling the payment or performance obligations

- secured by such Permitted Leasehold Security Instrument.

25. RESERVED.

; 26. LANDLORD'S RESERVATION OF RIGHTS.

26:1 Government Adtiod. Bf entering into this Lease, Landlord is not obligating itself
or any othef Govemmerit regarding any discretionary action relating to the development,
occuparicy,- use, 01 maintenance- -of the Rental Space, including re-zonings, variances,
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environmental clearances, iny.Approval required for Tenant's Operations, or otherwise. Tenant
shall diligeiltb, Sbek and use commercially reasonable efforts to obtain, at Tenant's sole cost and
expense, all.Approvals re411#621·,from Landlord and other Governments necessary for Tenant's
Operations.

26.2 t. Ndtural.Rdsoutces:tandlord reserves all right, title, and interest in all natural
resourceS r-elatilik to the.Rental Space, including subsurface natural gas, oil, minerals, and water,
on or within the Rental Space.

27.· .EMINENT-DOMAIN: Ifallorpart ofthe Rental Space or any other part ofthe Property
is taken through .eininefit domain pfodeedings or under threat of the exercise of the power of
eminent domain ·by ady-Government with the power of eminent domain over the Property, the
interests of Landlord a-Acl Tenant shall be as follows:

:27:1 ·.·Full Takink-Hfalrdr substantially all the Rental Space or access to the Rental Space
is taken, this Lease shalttdhninate on the earlier o f the date title or possession of the Rental Space
dr access to the Rental Space is transferred to the condemning Government.

27.2~ · Paftihl Takink - Remainder Unusable. If a partial taking of the Rental Space or
access to the Rdntal.Space occurs'·and; in Landlord's sole and absolute discretion, the remaining
part of the Rental Space or access to the Rental Space is unsuitable for Tenant's Operations, this
Lease shall terminatd-On tkie earlier of the date title or possession of the part of the Rental Space
or·ac.cess·to the·Rental Space taken is transferred to the condemning Government.

. 27.3 ...Partial·Taking -:Remainder Usable. If a partial taking of the Rental Space or access
to the Rental Space occurs·ind,+ in·Lahdlord' s sole and absolute discretion, the part of the Rental
Space or-Actess to the Rentil Space not taken is suitable for Tenant's Operations, this Lease shall
termin~te rekdrding the part 6f the Rdntal Space or access to the Rental Space taken on the earlier
of the date title or-possession of the part of the Rental Space or access to the Rental Space taken is
transferred to the ccindefnnink-Government, but shall continue for the part of the Rental Space or
access to tile Rental Space not taken.

27.4... Award. Notwithstanding anything to the contrary in this Lease, in all eminent
domain proceedings, settleibenti, or other means by which a Government taking of the Rental
Spade or accesi to the Rental Space by exercise or threat of exercise of the power of eminent
domainis pursued or resolved, all money paid or awarded in such process shall be the sole property
ofLandlord.

27.5. Tranifer. Landlord may transfer its title or interest in the Rental Space or access to
the Rental Sbace·in lieu of c9ndemnation to any Government entitled to exercise the power of
eminent domain over the Property.

27.6· - f No·Invetse €0ndemnation. Landlord's exercise of any right or performance of any
. obligatioft.linder thislease shallnot*be interpreted as an exercise of the power of eminent domain

and shall not impose any liability upon Landlord for inverse condemnation.

28. NOTICES. All Notices submitted by a Party to the other Party pursuant to or as required
-,by this-+ I:ease shall be· sent by mes-senter for immediate personal delivery, nationally recognized
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overnight (one Business-Day) delivery service (i.e., United Parcel Service, Federal Express, etc.),
registergdor. certifidd first-class mail, postage prepaid, return receipt requested through the United
States'Postal Seryice, or by e,mail,tin,each case, to the address of the recipient Party designated
below in this Settion-23.Notices may be sent in the same manner to such other addresses as either
Party nihy.fr»In-·timeto.tikne'designate by Notice in accordance with this Section 28. Notice shall

.. .._ - ,...be donsid-ered -receiyed by .the addressee, regirdless of  whether o-r when any return receipt is
received by.the sender 6r the date:set forth on such return receipt, on the day the Notice is sent by
messenger for immediate personal delivery, one (1) Busineis Day after delivery to a nationally
recognized'oVdmight delivery service,· three (3) days after the Notice is deposited with the United
States P.bstal Ser<;ice in accordance with this Section 28, or on a Business Day sent by e-mail, if

,:sent bef6re.3.:00 p.m: Pacific Time,·otherwise on the next Business Day. Any attorney representing
N Party may.give any Notice onbehalf of such Party. The Notice addresses for the Parties, as of
the Effective Date, are as follows:

To Landlord: City of San Diego
Department of Real Estate and Airport
Management

i: ..5 Attention: Director
1200 Third Avenue, Suite 1700 (MS 51A)
San Diego, CA 92101
Telephone: (619) 236-6020

And

City of San Diego
-- Airport Management

-1 ..r · t-2.0-·-'3 Attention: Deputy Director
3750 John J. Montgomery Drive
San Diego, CA 92123
Telephone: (858) 573-14414 hz -7-.

1* , -. To Tenant: NCM Engineering Corp.
8525 Gibbs Drive
Suite 202
San Diego, CA 92123
Attention: Mohan Char
Telephone: 949-546-0814
E-Mail: mohan.char@ncmcivil.com

29. -REPLACEMENT OF STATUTORY NOTICE REQUIREMENTS, When this Lease
requires service of a Notice, that Notice shall replace, rather than supplement, any equivalent or
similar notice fe-huiteti by Uaw, ihcluding any notices required by Code of Civil Procedure Section
t 161 or dny siinilar 6r succe$sor:Law. When a. Law requires service of a notice in a particular
manner, service of that notice (or.a silhilar Notice required by this Lease) in the manner required
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by Section 28 shall replace add satisfy the service-of-notice procedures of such Law, including
those required by Code of Civil Procedure Section 1162 or any similar or successor Law.

30. CALCULATION OF TIME PERIODS, Unless otherwise specified, all references to
time pdriods in this Lease-ineasured in days shall be to consecutive calendar days, all references
to time periods iii this Lease mea'suted in months shall be to consecutive calendar months, and.all
refifefices to time periods in this Lease measured in years shall be to consecutive calendar years,
All references to Business Days in this Lease shhll be to consecutive Business Days.

31. PRINCIPLES OF INTERPRETATION. No inference in favor of or against any Party
shall be drawn from the fact that duch Party drafted any part of this Lease. The Parties participated
substantially in the negotiation, drafting, and revision of this Lease, with advice from legal and
other counsel and advisers of their own selection. A word, term, or phrase defined in the singular
in this Lease may be used in thE plural, and vice versa, all in accordance with ordinary principles
of English grimmar, which shall govern all language in this Lease. The words "include" and
"including" in this Lease shall be construed to be followed by the words: "without limitation."

, Each collective noun in this Lease shall be interpreted as if followed by the words "(or any part of
- - it)," except where the context clearly requires otherwise, Every reference to a document, including ·

this Lease, refers to such document, as modified from time to time (excepting any modification
violating this Lease), and includes.all exhibits, schedules, addenda, or riders to such document.
The word "or" in this Lease includes the word "and," except where the context clearly requires ,

. . .otherwise. Every reference·to. a law, statute, regulation, order, form, or similar Government
requirement refers to each such law, statute, regulation, order, form, or requirement as amended,
modified, renumbered, superseded, or succeeded, from time to time.

32. GOVERNING LAW. The procedural and substantive laws of the State shall govern the
interpretation and enforcement of this Lease, without application of conflicts of laws principles or
statutes. The Parties aclmawledge and agree that this Lease is entered into, is to be fully performed
in and relates to real property located in the County. All legal actions arising from this Lease shall
be filed in the Superior Court.of the State in and for the County or in the United States District
Court with jurisdiction in the County.

33. PRIOR AGREEMENT TERMINATION. As of the Effective Date, all leases, right-of-
entry permits, or other agreements between Landlord and Tenant concerning Tenant's Operations
in or at the Rental Space, other than this Lease, are terminated, except as to any rents, fees, rights,
or remedies accrued to bither Party under those agreements prior to the Effective Date.

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

35. ACCORD AND SATISFACTION; PARTIAL PAYMENTS. No payment by Tenant or
receipt by Landlord of a lesser amount than the amount owed under this Lease shall be deemed to

.. be other than a part payment on account by Tenant. Any endorsement or statement on any check
or letter accompanying any, check. or payment shall not be deemed an accord or satisfaction.
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Landlord may accept any such check or payment without prejudice to Landlord's right to recover
the balance of the amount due to Landlord or pursue any other remedy.

36. -. WARRANTY AGAINST PAYMENT OF CONSIDERATION FOR LEASE. Tenant
represents'and warrants to Lahdlord that: (aj Tenant has not employed or retained any Person to
solidit or.secure.this Lease upon-an* agreement or understanding for a commission, percentagl,
brokerage, or contingent fee, excdpting bona fide employees of Tedant; and (b) no gratuities, in
the form of entertainment, gifts or- otherwise have been or will be given by Tenant or any of
Tenant's agents, 6mployees or representatives to any elected or appointed official or employee of
Landlord in an attempt to secure this.Lease or favorable terms or conditions for this Lease. Breach
of the repredentations or-warrahtids of.this Section 36 shall entitle Landlord to terminate this Lease
immediately, without liability. Upon any termination of this Lease pursuant to this Section 36,
Tenant shall immediately repay..to Landlord any payments made to or on behalf of Tenant by
Landloid.(if any) pursuant to this Lease prior to the Termination Date.

37. UNAVOIDABLE DELAY; EXTENSION OF TIME FOR PERFORMANCE.
Performance b-y either Party Onder this Lease shall not be in Default, where any such Default is
due to the,occurrence of an Unavoidable Delay. Any Party claiming an Unavoidable Delay shall
Notify the other Party: (a) within twenty (20) days after such Party knows of any such Unavoidable
Delay; and (b) within twenty (20) days after such Unavoidable Delay ceases to exist. To be
effective, any Notice of an Unavoidable Delay must describe the Unavoidable Delay in reasonable
detail. The Party claiming an extedsion of time to perform due to an Unavoidable Delay shall
exercise. reasonable efforts to Elire the condition causing the Unavoidable Delay, within a
reasonable time. Notwithstanding anything to the contrary in this Lease, no obligation of Tenant
forpayment.·of money under:this.:Lease may be delayed by the occurrence of an Unavoidable
Delay, unless thB delay in paynient of money is due to an Unavoidabld Delay preventing or
materially limiting the ability to transfer funds by or between Federal or State chartered financial
institutions.

38. NO OTHER REPRESENTATIONS OR WARRANTIES. Except as expressly set forth
in this Lease, no Party makes any representation or warranty material to this Lease to the other
Party.

39. . TAX CONSEQUENCES. T.enant acknowledges and agrees that it shall bear all
responsibility, -liability, costs, or_expenses connected in any way with any tax consequences
experienced by Tenant related to this Lease.

40. LANDLORD ATTORNEY COSTS. All references to Legal Costs in this Lease include
the salaries, benefits and casts of the.City Attorney and the lawyers employed in the Office of the
City Attorney who pfovide leghi -services regarding a particular matter, adjusted to or billed at an
hourly rate based on their respective.·salary and multiplied by the time spent on such matter rounded
to increments of ·1/10th of an hour,,in addition to Legal Costs of outside counsel retained by
Landlord or Tenant, respectively, for any matter.

41. NO THIRD-PARTY BENEFICIARIES. Nothing in this Lease, express or implied, is
intended to donfer any rights or remedies under or by reason of this Lease on any Rerson other
than the Parties -alld their resp,ctive-permitted successors and assigns (if any), nor is anything id
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this Lease intended to relieVe or discharge any obligation of any Third Person to any farty or give
any Third Person any right of subrogation or action over or against any Party.

42. ...TIME.OF THE ESSENCE. As to the performance of any obligation under this Lease of
which time is a component, the performance of such obligation withih the time specified is of the
essence of this Lease.

43. WAIVERS-AND AMENDMENTS. All waivers of the provisions of this Lease must be
in writing and ·signed by the auttiorized representative(s) of the Party making the waiver. Failure
to insist on any one occhsion upon strict compliance with any term, covenant, condition, restriction
or agreement contained in this Lease shall not constitute a waiver of such term, covenant,
condition, restrictiOn or a*reement, nor shall any waiver or relinquishment of any right or power
under this Lease, at Piny one time or more times, constitute a waiver or relinquishment of such right
or power at any other time or.tiinds: All amendments of this Lease must be in writing and signed

' by the authorized representative(s) of both Landlord and Tenant.

44.· CALIFORNIA PUBLIC RECORDS ACT. Landlord shall determine, in Landlord's sole
and absblute discretibh,-whether information provided to Landlord by or about Tenant pursuant to
or in relation to this LEase or Tenant's Operations is or is not a public record subject to disclosure

3 -, under the . California -Public Re-cords Act ("CPRA"). If Tenant Notifies Landlord that Tenant
objects to the disclosure of certain Tenant information to a Third Person pursuant to the CPRA
before the Landlord dist loses the information, provides detailed legal analysis with such Notice
supporting Tenant's positioN-that the information is exempt from disclosure under the CPRA, and
Landlord withholds disclosure of the information in reliance on such legal analysis (but Landlord
is under no obligatiop to do so), Tenant will Indemnify the Landlord Parties regarding all Claims
arising or resulting from Landlord's'withholding the information. TENANT, ON BEHALF OF
ITSELF. AND.ITS SUCCESSORS· AND ASSIGNS, WAIVES AND RELEASES LANDLORD
AND ITS SUCCESSORS.AND- ASSIGNS FROM ALL COSTS OR EXPENSES
-WHATSOEVER- (INCLUDING--LEGAL COSTS), WHETHER DIRECT OR INDIRECT,
KNOWN ORUNKNOWN, FORESEEN ORUNFORESEEN, ARISING FROM ORRELATING
TO -DISCLOSURE OR WITHHOLDING OF INFORMATION PROVIDED TO LANDLORD
BY OR ABOUT TENANT PURSUANT OR IN RELATION TO THIS LEASE OR TENANT'S
OPERATIONS.UNDER THE-CPRA, TENANT EXPRESSLY WAIVES ALL RIGHTS OR
BENEFITS AVAILABLE TO TENANT RELATING TO THE RELEASES CONTAINED IN
THIS SECTION 44 UNDER ANY PROVISION OF APPLICABLE LAW PROVIDING THAT
A GENERAL'RELEASE DOES NOT EXTEND TO CLAIMS THAT THE CREDITOR OR
RELEASING PARTYDOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR
AT THE TIME OF EXECUTING THE RELEASE AND THAT, IF KNOWN BY HIM OR HER,
WOULD HAVE.MATERIALLY AFFECTED HIS OR HER SETrLEMENT WITH THE
DEBTOR OR RELEASED PARTY. THE PROVISIONS OF THIS SECTION 44 SHALL
SURVIVE THE TERMINATION DATE.

45. . ACCESSIBILITY ASSESSMENT. Landlord discloses to Tenant that the Property has
not been inspected by,a.Certified Access Specialist (CASp). Landlord further states:

A €¢rtifi,d Access .Specialist (CASp) can inspect the subject premises and
determine whether ·the subject premises comply with all of the applicable

. I
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constfubtion-related accessibility standards under state law. Although state law
does not require a CASp inspection of the' subject premises, the commercial
prdperty.owner.ditessor may not prohibit the Tenant or tenant from obtaining a
fASp inspection ofthe subject premises for the occupancy or potential occupancy
of the Tenant er tenant, if requested by the Tenant or tenant. The parties shall
-mutually agreb oi· the arrangements for. the time 'and manner o f the CASp
inipbction; the +D~aymdnt 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.

46. ' SURVIVAL OF LEASE. All the provisions of this Lease shall be applicable to each
di®ute bet*redn -the Parties arising. from or relating to this Lease, whether prior to or after the
Termination'Date, until such dispute is finally and completely resolved between the Parties, either
by wrjtten-settldinbnt, 6fitry of a non-appealable judgment, or expiration of all applicable statutory

: *limitationk..p.eriodtiand ·all:ferths .and conditions of this Lease relating to dispute resolution and
remedies shall survive the Termination Date.

47.-.. INTEGRATION. This·Leaseincludes thirty-five (35) pages and eight (8) exhibits (the
exhibits are incorporated into this Lease by this reference) constituting the entire understanding

+ mid aRreement of the Parties regarding the subject matter of this Lease and supersedes all previous
riegotiations or agretihents-between the Parties relating to the subject matter of this Lease.

-- 481 *  TITLES AND-HEADINGS FOR REFERENCE ONLY. The titles and headings of the
:hrticles, paragraphs, or sections of this Lease are for ·the Parties' convenience of reference only,
are not to.be.considered apart of this Lease, and shall not in any way interpret, modify, or restrict
the.ihdaning.of any.term, provision, covenant, condition, restriction, reservation, or agreement in
this Lease.

49. SEVERABILITY. If any term or provision of this Lease or its application to any Person
or tircumstdnce shall to any exteht be invalid or unenforceable, then the remainder of this Lease,
or the · application of such term or provision to Persons or circumstances other than those as to
which the tefth or Drovision is inValid or unenforceable, shall not be affected by such invalidity.
All remainin# tel-nis arid pirdvisions of this Lease shall be valid and enforced to the fullest extent
Law allows.

50. COUNTERPARTS. This Lease may be signed in multiple counterpart originals, each of
which shall be conkidered an original, and all ofwhich shall constitute one and the same agreement.

51. ELECTRONIC SIGNATURES. The parties agree: (a) to deliver and accept signatures
on or under thii-Lease by e-niail or electronic ineans (including digital signatures); and (b) that
electronic.signatures' shall be binding as originals upon the party so signing and delivering.

52. FAA REQUIREMENTS. Tenant acknowledges and agrees that, in addition to the
foregoing terms and conditions of this Lease, Tenant shall strictly adhere to, and at all times be
subject to the Federal Aviation Administration (FAA).Requirements set forth in the attached

? EXHIBIT H; which by this reference,are made a part o f this Lease. Failure to strictly adhere to

.
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'.Lit.
the FAA-Requirements shall sUbject this L~ase to immediate termination with no liability to
Landlord.

.. '.:..53.·.._:EXWBITS. All the exhibits attached to thjs Lease are incorporated into this Lease and
described as follows:

- EXHIBIT A Propert:y Describtion

2 ..-€·5··ror·' EXHIBIT B Rental Area Description-Ed Layout

*IT· -... + ''.- r-- - EXHIBIT A Building Rules and Regulations

1 ?1 1 '»·
 3-'h :-EXII[ BIT D Parking Lot and Parkink Garage Description

-  1 4'·-=-331...:·,·· 0 EXH[BIT A Parking Rules and Regulations

EXHIBIT F Insurance Requirements

, ...1 ...·....f..-2.:.:i.::EXHIBIT G Landlord Standard Contract Provisions

........' ...·. r :t· f. t...*EXHIBIT. H.7- _ I.+...:.Federal-Aviation Administration Lease and Use Agreement Provision
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SIGNATURE PAGE
TO

LEASE AGREEMENT FOR OFFICE SPACE:.j E' 4---4- r... ..1 -1,
h,. U [8525 Gibbs Drive, Suite 202, San Diego, CA 92123]

IN.WITNESS WHEREOF,·,Tenant and Landlord sign and enter into this Lease by and
·.through the sighatures of their respectiye authorized representatives, as follow:

i 7.-LANDLORD: TENANT:

"-- City-6~f.*ft-Diego, NCM Engineering Corp,
...: ca.California municipal corporation a California corporation (a wholly owned
?.· :~---?fir.1-,~;wq·~pi F) subsidiary of TranSystems)

,-htlie Tfloopt
JuG Frlgon (May 28. 5624 19:19 CDTI

Jorge R®* peputy Director, Airports By:
Departmedt of-Real Estate and Airport Julie Frigon, Chief Accounting &

...:Mahagement Administration Officer
TranSystems Corporation

Approved as to foi on*At lf/1,0019
MARA W. ELLiOTT
City Attorney

By: 4brk.@7~'704

Brian W. Byun
Deputy City Attorney l,/
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EXHIBIT A
. TO

LEASE AGREEMENT FOR OFFICE SPACE
4 j [8525 Gibbs Drive, Suite 202, San Diego, CA 92123]

PROPERTY DESCRIPTION

:.4 . 1 3525 Gibbs Drive, San Diego, CA 92123.-APN 760-222-09-00.

.-:·; Tr - : EXHIBIT A-·1
1. I Property Description



EXHIBIT B~.%-
:r·. t. TO

LEASE AGREEMENT FOR OFFICE SPACE
. [8525 Gibbs Drive, Suite 202, San Diego, CA 92123]

RENTAL AREA DESCRIPTION AND LAYOUT

. Thd·Rental  Area is· feferrdd to-as.Suite 202 and is comprised of approximately Two Thousand
...:Six Hundred Forty-Nine square feet (2,649 sf) of office space.

2 f 1
.i 'xi•

2- 3**274*~ IX__2'-f
U  .-. 1 f,r

1

.  ·.34= ·41
0 -: SUITE 202

1 m

Ul./-Irv~
4 3 m

-

T EXHIBIT B-1
... Rental Area Description and Layout



...21£ : EXHIBIT C
TO .

LEASE AGREEMENT FOR OFFICE SPACE
I . [8525 Gibbs Drive, Suite 202, San Diego, CA 92123]

BUILDING RULES AND REGULATIONS

1. In case.of invisioh, riot, public .excitement or other commotion, Landlord also reserves
_- the ·right to prevent actess to the Building during the continuance of same. Landlord

shall in ho base be.liable.for damages for the admission or exclusion of any person to
. or from the Building. -Undlord reserves the right to exclude or expel from the Building

any.pdrsoit whd, in Landfortl's-,judgment, is intoxicated or under the influence of liquor
· or;  tlrug-s.or whb-ih irr·vidlition of any of the Rules and Regulations of the Building.

* 2. Landlord will furnish .each Tenant with keys to each door lock on the premises upon
initihl occupancy df premise§. · Each Tenant, upon the expiration or termination of its
'tenancy, shall'deliver: to Landlord all keys in any such Tenant's possession for alllocks
andbolts.in the Building 'aod·in the event of loss of any keys so furnished, shall pay
Landlord therefore.

3... Tenant--shill not cause-any-unnecessary labor by reason of such Tenant's carelessness
-or indifference in. the .preservation of good order and cleanliness of the premises. In
the evdnt Tenant .must ~-dispose of crates, boxes, etc. which will not fit into the
dumpster bins; -it will.be-th'e responsibility of Tenant dispose of same. In no event
shall- Tenant set such' items.in the public areas of the building, excepting-Tenant's
own premises,. for disposal. .Tenant shall store all of its frash and garbage within its
premises or. in ariy other facilities· provided by Landlord. All garbage and refuse
disposal shall be -made in accordance with directions issued from time to time by
Labdlord. Tdnant shall comply with the mandatory senate bill (SB 1383) ordinance for
disposal of organic waste.
(httos://w*w.sandiego.gov/environmental-services/recycling/sbl 383).

4: The toilet rooms, toilets, drihals, wash bowls and water apparatus shall not be used for
any purpose other than for those for which they were constructed or installed, and no
sweepidgs, rubbish, chemicals, or other unsuitable substances shall be thrown or
placed therein. The expense of any brdakage, stoppage or damage resulting from.
violation(s) of this rule shall be borne by the Tenant by whom, or by whose agents3

. employees, invitees, licensees or visitors, such breakage, stoppage or damage shall
have been caused.

5. No sighaling, telegrap.hic or telephonic instruments or devices, burglar alarm systems or
similar sefvice; or other Wire, instruments or devices, shall be installed in connection
With the-  ledsEd p?eidise& :Without the prior written approval of Landlord. Such
installations, and the·borihg or cutting for wires, shall be made at the sole cost and

EXHIBIT C-1
Building Rules and Regulations



expense of the Tenant and. -.linder the control and direction of Landlord. Landlord .
retains, in all caseS; the rikht to require (i) the installation and use of such electtical
protecting devices that prevent the transmission o f excessive currents of electricity into
or through the Building; (ii) the changing of wires and of their installation and
arrangement underground.or.otherwise as Landlord may direct; and (iii) compliance on
the.part of all using or seeking to such wires with such rules as Landlord may establish.

6. · Tenant, its agents+, dbrvilits'or employees, shall not (i) go on the roof of the Building;
(ii) use any additional method of heating or air conditioning the premises;
(iii) sweep or throw any dirt or other substance from the premises into any of the public
areas ofthe Building; (iv) bring in or keep in or about the premises any vehicles or animals
of any kind, except for.ADA ~assistance or service animals; (v) install any radio or
television antennae or any otter device (including satellite dishes, vents, stacks, etc.) or
item-on the roof,-exterior walls, windows or window sills of the Building. Any such
iteins so installed Without such written consent shall be subject to removal by Landlord
at any time without notiBe. Any repair to the Premises required as a result of the
installation or removal ofthese items will be paid in full by Tenant to Landlord. (vi) place
Objects against doors or windows which would be unsightly from the interior or exterior
of the Building; (vii) lise the premises for any manufacturing or storage; (viii) cause or
permit.unusual or objectionable odor to be produced or permeate from the premises,
including, without limitatioh,iluplicating or printing equipment fumes; or (ix) install or
operate any vending machines in the premises without the prior written consent of
Landlard. Tenant, its agents, servants and employees, invitees, licensees, or visitors shall
not permit the operation of any device which may emit electrical waives which will
impair radio or television broadcast or reception from the building.

7. Tenant shall not store or usein anypremises any (i) ether, naphtha, phosphorous, benzol,
gasoline, benzine, petroleum, crude or refined earth or coal oils, flashlight power,
kerosene or camphene; (ii) any other flammable, combustible, explosive or illuminating
fluid,.gas or material.of any kind; or (iii) any other fluid, gas or material of any kind
having an offensive odor, without the prior written consent of Landlord.

8. Tenant shall give Landlord prompt notice of all accidents to or defects in air conditioning
equipment, plumbing, electrical facilities or any part or appurtenances of the premises.

9. If any premises become infested with vermin, the Tenant, at its sole cost and expense,
shall cause its premises to be exterminated from time to time to the satisfaction of the
Landlord and shall employ such exterminators as shall be approved by Landlord.

10. No curtains, blinds, shades, screens, awnings or other coverings or projections of any
nature shall be attached To·or hung in, or used in connection with any door, window or
wall-of a leased.premise bfthe Building without the prior written consent of Landlord.

11. Tenant shall not waste electricity, water or air conditioning and agrees to cooperate
with Lahdlord to assure the most effective operation of the building's heat and air
conditioning

EXHIBIT C-2
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.. . and to -comply.with the·Boternmental energy saving rules, laws or regulations of which
Tenan~has actual.hotice, and shall refrain from attempting to adjust cgntrols

. 12. Landlord shall hive the rikht to prohibit any advertising by Tenant which, in Landlord's
opinj®, tends+to' impair tliE~eputation of Landlord or of the Building, or its desirability as
an office building for. exiiting or Drospective Tenant who require the highest standards of

- . ___ integrityland-.r.8§0€6tability;·.atid upon written notice.from Landlord, Tenant shall
#r, , . .immediately refrain from or discontinue such advertising.

13. No residential uses:including residing or sleeping are permitted in the premises.

14. Smoking is. prohibited inside.the retail spaces and within 25 feet of any entrance to the
retail building.

... f ·.,.1.-15.- ·,  Whene#ef,.the·wbrd ".Tenant·,Loccurs, it is understood and agreed that it shall also mean
Tenant's assptiates, dinployees; agents and any other person entering the building or the
leased preinises untler. the express or implied invitation of Tenant. Tenant shall
cooperate with.Lahdlord to·assure compliance by all such parties with the Rules and
Regulations.

..16. bandlord.feseryes:the righttb make reasonable amendments, modifications and additions
to the Rules.and.Regulations.heretofore set forth, and to make additional reasonable rules
and_regulationi, as in Ldndlord's sole judgment may from time to time be needed for the

.shfety, cird,..cleanliness and preservation or good order of the Building.

17.- Landled. shall hake.the-right,- exercisable without notice and without liability to Tenant,
to char®d.the. naine. and the street address of the Building of which leased premises are a
part.:Landlord will pay for all reasonable cost incurred by Tenant as a result of changing
the street address of the Building unless the change is requested by an authorized
governmental agency.

18. tandlord may waiye any 6ne or more of these Rules and Regulations for the benefit of
any Tenant, but no such whiver-by Landiord shall be construed as a waiver of such Rules
,and.Regulations'infavorof Tenant or any other Tenant nor prevent Landlord from
.thereafter enforcing any such.Rules and Regulations against any or all of the Tenants of
the Building.

19. .Tenant assumes'any. and allresponsibility for protecting its leased premises from theft,
robbery and pilferage,·Which includes keeping doors locked and other means of entry to
thd.leased premises secured. Tenant shall comply with all safety and fire protection
evacuation procedures and tegulations established by Landlord or any governmental
agency.

EXHIBIT C-3
Building Rules and Regulations



EXHIBIT D-1
h TO

LEASE AGREEMENT FOR OFFICE SPACE
[8525 Gibbs DriYe, Suite 202, San Diego, CA 92123]

''~ " ' PARK[NG LOT AND PARKING GARAGE DESCRIPTION

,
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• 9.7,7- EXHIBIT E
TO

LEASE AGREEMENT FOR OFFICE SPACE
[8525 Gibbs Driv< Suite 202; San Diego, CA 92123]

PARKING RULES AND REGULATIONS

i L.:· . These  Rules shall apply· to.those.parking lots as described as Parking Lot A, the parking garage
1. . . 3.'i:. L ·below the building at'8525.Gibby·Dr., Parking Lot B, the concrete lot between buildings 8525

~ ·,··, and 8575. Gibbs·Dr., Parki«Lot.O,-the asphalt lot between buildings 8575 and 8665 Gibbs Dr..
and ·Phtking·Lot ID, the asphalt lot between 8665 Gibbs Dr. and 8690 Aero Dr.

1. -Parking areas shall be used only for parking ofvehicles that are no longer than
.full-siid,·passenger automobiles, herein called "Permitted Size Vehicles." ·
'Vehiclesother·thah'Pdrmitted Size Vehicles are herein referred to as "Oversized
Vehicles."

- 2. Tenant shall not permit or allow any vehicles that belong to or are controlled by
tenant or.Tenant's employees, suppliers, shippers, customers, or invitees to be
loaded,-unloakied.bhparked in areas other than those designated by Landlord for
such activities.

-·3. ..Landlord reserves the right to refuse the sale of identification devices to any
person·or entity that willfully refuses to comply with the applicable rules,
regulations, laws and/or agreements.

4. . Landlord reserves the right to relocate all or part of parking spaces and/or to
reasonably adjacent offsite locations and to reasonably allocate them between
compad and s~andard size-spates, as long as the same complies with applicable
laws, ordinances and regulations.

.5.. . Users of.the parking area will obey all posted signs and park only in the areas
, designated for vehicle parking.

6. Unless otherwise instructed, every person using the parking area is required to·
park aintl lockehis/her own vehicle. Landlord will not be responsible for any
damdge to vehicles, injury to persons or loss of property, all of which risks are

.- . -. assumed by the party using the parking area.

7. The m*ntenance;wishing, waxing or cleaning of vehicles in the parking area is
strictly prohibited.

EXHIBITE-1
Parking Rules and Regulations



..8. · TenAnt·shall·1¢·rosponsible for seeing that all of its employees, agents and .
..1.invitles.coniply with the applicable parking rules, regulations; la*s and

agreements.

9. Landloid.reserves the  right to modify these rules and/or adopt such other
. . .....1· . .../ ·rdasonable.and non'*discriminatory rules and regulations as it may dedm necessary..

...·L Z...1. *+ for the proper operation-of the parking area.

.·10. Such barking·lise as is herein provided is intended merely as a license only and no
bailment is intended or shall be created hereby.

11. Smoking is prohibited within 25 feet of any entrance.

... I-·-.-12..E'r -Vehidles'khall·;only drive through lots as indicated by directional markings.
4. -. m·. i, ...Cutting corners and driving through vacant stalls is prohibited.

13. Vehicles shall not travel faster than 5 miles per hour.

14: . 5.- T,narit arid Tthinfs employees are strictly prohibited from parking in Visitor
Parking at ANY TIME.

]157 - -Overnight parking, .defined herein as between the hours of 11 p.m. and 4 a.m., is
prohibited unless otherwise specified in your Lease agreement.

. _- . ... --16. :. ..VehiclesMUST.bt.parked within the marked lines. Vehicles parked over the line
.or taking up-more than one space will be towed away at the vehicle owner's
expense.

.. 17. Landlord reserves the right to have any vehicle that violates any o f these rules
·removed from the parking area at the vehicle owner's expense.

18. -All per-§ons receiving a parking permit MUST completely·fill in all requested
information.on 'the vehicle registration form provided by Management.

19. . . Each permit holder is responsible for updating his/her information, including
cohtact phBne humbers and any changes in vehicle, license plates BEFORE
parking in any lot.

20. Vehidles parked on-site must display a valid state registration sticker.

·21. In comDIiance with- California statutes all drivers must carry Liability insurance.

' EXHIBIT E-2
Parking Rules and Regulations



EXE[[BIT F
TO

9, S:.... LEASE AGREEMENT FOR OFFICE SPACE
[8525 Gibbs Drive, Suite 202, San Diego, CA 92123]

INSURANCE REQUIREMENTS

1. Required Insurance Coverage.

1.1.-,- ··Automo-bite Liabilio; Insurance. Insurance coverage against claims of personal
..injury (includiiig bodily injury and death) and property damage covering all owned,

. .. leased,·· hired Hd ihon--owned vehicles used by Tenant, with minimum limits for
bodily-idjury -and broperty damage of Two Million Dollars ($2,000,000). Such

- · - id&lira#ce'shall be provided by a business or commercial vehicle *olicy and may be
-.· proirided through a0dombination of primary and excess or umbfella policies, all of

which 'shall be subject to pre-approval by Landlord, which pre-approval shall not
be unreasonably withheld.

1.2. Liability insurance. Commercial general liability insurance against claims for
bodily, injury, personal injury, death orproperty damage occurring upon, in or about

... ..UheRdntal Space or.·adjoining streets or passageways, at least as broad as Insurance
.-. Servicts Office OdEurrence Form CG0001, with a minimum liability limit of Two

Million Ddllars ($2,000,000) for any one occurrence and Four Million Dollars
($4,000,000) aggregate. Commercial general liability insurance coverage may be
provided 'through a combination of primary and excess or umbrella insurance

. policies. -If commercial general liability insurance or other form with a general
aggregate limit. is -used, the general aggregate limit shall apply'separately to the
Rental Space.

13. Property Insurance. Insurance providing coverage for the Rental Space and all
· improvements on or to·the Rental Space against loss, damage, or destruction by fire
or -other ·hazards .encompassed under the broadest form of property insurance
coverage then.customarily used for like properties in the County, in an amount
equal toone hundred percent (100%) of the replacement value (without deduction
for depteciation) of all improvements (excluding excavations and foundations), and

.. in any event sufficient to avoid co-insurance ind with no co-insurance penalty
, provision, with ~'ordihance or law" coverage. To the .extent customary for like

...properties in the County at the time, such insufance shall include coverage for
explosion .of · steam and pressure boilers and similar apparatus located in or
associated-with the Rental Space, an "increased cost of consfruction" endorsement

- and an sidorsement covering demolition and cost of debris removal.

. Workers Comp.ehsation Insurance. Workers compensation insurance complying
. with.the provisions'.of State law and an employer's lihbility idsurance policy or
-.

endorsemont to a liability insurance policy, with a minimum liability limit o f One
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. .Million Dollars ¢El,000,000) per accident for bodily injury or disease, covering all
employees of Tenant.

2. Nature of Insurance, The contents of this Exhibit F are sometimes referred to as the
"Insura-nice Requirements,'I All Liability Insurance, Automobile Liability Insurance, and
Workers Cofitpensation Insurance policies required by these Jnsurance Requirements shall
be issued by carriers· that: (a) ·are listed in the then current "Best's- Key Rating Guide--
Property/Casualty-United States & Canada" publication (or its equivalent, if such
pitilication-ceasEs to b-e-published) with a minimum financial strength rating of "A-" and

i a minimum financial .size .category of"VII" (exception may be made for the State
Compensation Insurance Fund ·when not specifically rated); and (b) are authorized to do
busines in the :State-by the+State Department of Insurance. Tenant may provide any

- insuranct undet a-'Tblanket?& or "umbrella" insurance policy, provided that: (i) such policy
dra certifibate ofsuch policy shall specify the amount(s) of the total insurance allocated to

:the-Rental Sbace;-Which amount(s) shall equal or exceed the amount(s) required by these
Insifrancd Requirements; and (ii) such policy otherwise complies with the requirements of
these Insurance Requirements.

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

3.1. Insured.·Liability Insurance policies shall name the Landlord Parties as "additional
insured." The coveragd afforded to the Landlord Parties shall be at least as broad

. - - -as that afforded to Tenant regarding the Rental Space and may not contain any
terms, conditions, exclusions, or limitations applicable to the Landlord Parties that
do not apply to Tenant.

3.2. Primag Coverage. Any insurance or self-insurance maintained by the Landlord
Parties-shall be excess of all insurance required to be maintained by Tenant pursuant
to these Insurance Requirements and shall not contribute with any insurance
required.t9 be·maintained by Tenant pursuant to these Insurance Requirements.

3.3. ContractualLiabili&. Liability Insurance policies shall contain contractual liability
coverage for Tenant's Indemnity obligations under this Lease. Tenant's obtaining
or failing to obtain such contractual liability coverage shall not relieve Tenant from
,nor satis fy any Indemnity obligation of Tenant under this Lease.

3.4. Deliveries to Landlord.+Evidence of Tenant's maintenance.of all insurance policies
required by these Insurance Requirements shall be delivered to Landlord before the

' Effective.Date, No ·later than seven (7) days before any insurance required by these
Insurance,Requirements expires, is cancelled or its liability limits are reduced or
:exhausted,.Tenant shall deliver to Landlord evidence of Tenant's maintenance of.
all ilisurance required·-by these Insurance Requirements. Each insurance policy
required by-the.se +Insurance Requirements shall be endorsed to state that coverage
shall not be cancelled;-suspended, voided, reduced in coverage or in limits, except

· after thirty (30) days' advance Notice of such action to Landlord. Phrases such
- EXHIBIT F-2
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as "endeavo-r to'·'· and?'but failure to mail such notice shall impose no obligation or
liability of any kidd.Opon the company" shall riot be included in the cancellation
word·ing o f anycdrtificates or policies of insurance applicable to the Landlord
Parties pursuant to these Insurance Requirements.

33. Faiver·€f Certhin-Claims. Tenant slfall cause each insurance carrier providing any
Liability. Insurahte,· Worker's Comfehsatiori Insurance, or Automobile Liability
Insurance coverage pursuant to these Insurance Requirements to endorse their
apDlicablepolicy(ies)with a Waiver of Subrogation (defined below) with respect

N " to the-Laddlord Phties, if not originally in the policy. To the extent Tenant obtains
an insurancd Dolicy·covering both the Tenant Parties and the Landlord Parties and
containing a Wai*er of Subrogation, the Parties release each other from any Claims
for damage ·to.any Person or property to the extent such Claims are paid by the

· . insurance:carrier·.pursiiant to such .insurance policy. "Waiver of Subrogation'
·.- .means ~and-·refers-to-9 provision in, or endorsement to, any insurance policy,

pursuant tp Which the carrier agrees to waive rights of recovery by way of
subrogationagainstthe Tenant Parties or the Landlord Parties for any loss such
insurance policy covers.

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

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

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

3.9. Sepatatioti ofInsured.-All Liability Insurance and Automobile Liability Insurance
.shall 0rovide.foheparation of insured for Tenant and the Landlord Parties.
.Insurahce policies -obtained in satisfaction of these Insurance Requirements may

. provide a cross:suits exclusion for suits between named insured Persons but shall
. - - . not exclude suits:between named insured Persons and additional insured Persons.

3.10., Deduch-bles and.Sef-Insured Retentions. All deductibles or self-insured retentions
under. insurance folicies required by these Insurance Requirements shall be
declared to and approved by Landlord. Tenant shall pay all such deductibles or sel f-
insured retentions regArding the Landlord Parties. Each insurance policy issued in
satisfaction of these Insurance Requirements shall provide that, to the extent Tenant
fails to pay all or any 'portion of a self-insured retention under such policy in

.- -- reference to an·othdrwise insured loss, Landtord may pay the unpaid portion of such
self-insurEd retention;·in Landlord's sole and absolute discretion. All amounts paid
by Land16-rd toward self-insured retentions regarding insurance policies covering
the:Landlord. Parties pursuant to these Insurance Requirements shall be
reimbursable to Landlord by Tenant in the same manner that insurance costs are
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reimbutsible to.Laodlord from Tenant pursuant to Section F of these Insurance
Requirements.

3.·11.. No Stparate Insurance. Tenant shall not carry separate or additional insurance
- -66ilcurrent inkform:.Of' contributing in the event of loss with insurance coverage

require-8.by·these* Insurance Requirements, unless the Landlord Parties are made
additional insured under such insurance coverage.

4. Insurance Independent·· of. Indemnification. These Insurance Requirements, are
independent :of tlit Parties' Indemnification and other obligations under this Lease and
shall not.be' construed·:6¥  interpreted in any way to satisfy, restrict, limit or modify the
Parties' Indemnificatioh'or dther-obligations or to limit the Partids' liability uilder -this
Lease,-whether withiA,-outside  -or in excess of such coverage, and regardless of solvency
ot insolvdncy ofthe insurer issuing the coverage, nor shall the provision ofsuch insurance
preclude Laildlotd from:taking such other actions as are available to Landlord under any
other provision of this Lease or otherwise at law or in equity.

5. Landlord -Option to,Olitain·Coverage. During the continuance of an Event of Default
arising from.the' faillire. of .Tenant to carry any insurance required by these Insurance
Requirdinents, Landlord ·may, in Landlord's sole and absolute discretion, purchase any
such required.insurance coverage. Landlord shall be entitled to immediate payment from
Te#Rnt Of ally-pfemiums and·associated reasonable costs paid by Landlord to obtain such
insufancd coverate. Any-amount becoming due and payable to Landlord under this Section

...F.)hat'is.nbt paid within. fifteen (15) days after Notice from Landlord with an explanation
of.the amounts owed, will accrue Default Interest from the date incurred until paid. Any
election·by:Landloid tb purchase or not to purchase insurance otherwise required by these
Insurance Requiremeats tobe carried by Tenant shall not relieve Tenant of any Default or
Event of Default or Tenanes obligation to obtain and maintain any insurance coverage
required by these Insurance Requirements.
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EXHIBIT G
TO

LEASE AGREEMENT FOR OFFICE SPACE
[8525 Gibbs Drive, Suite 202, San Diego, CA 92123]

' F LANDLORD STANDARD CONTRACT PROVISIONS

1. .. Tenaht Certifications of Compliance. By signing this Lease, Tenant agrees and certifies
that Tenant 'is'a»are of,-and -will -comply with, all the following Landlord requirements in
performance of this Lease:

-_._ 1.1._ ''Te'nabt CEftificationfor Americans with Disabilities Act ("ADA") and State Access
..-Laws and-Regulations.'.-Tehanhhill comply with all accessibility requirements under the ADA
Ed undeFTitle 24 of the California Code ofRegulations (Title 24). When a conflict exists between
I the ADA-and Title 24,  Tenant.shall domply with the most restrictive requirement (i.e., that which
provides the - most ·"adbesi). Tenant also shall comply with the Landlord's ADA
Compliance/Lahdlord Contrhctors re4uirements as set forth in Council Policy 100-04, which is
incorpohted -into this Lease · by: refeience. Tenant warrants and certifies compliance with all
Rederal and State-accesslaws and-regulations and further certifies that any subcontract agreement
relating to.this Lease contains Idnguage which indicates the subcontractor's agreement to abide by
thE DroVisions of the- City Council Policy 100-04 and any applicable Federal and State access laws
and regulations.

7 1.2.- Compliance with,Landlord's Equal Opportunity Contracting Program ("EOCP").
Tdhant shall comply.with Landlord's EOCP requirements. Tenant shall not discriminate against

. any einplo-yee or applicant foi emp16yment on any basis prohibited by law. Tenant shall provide
Equal opportunity.in all employment practices. Tenant shall ensure that its subcontractors comply
with the EOCP. Nothing-ih this Section 1.2 shall be interpreted to hold Tenant liable for any
discrimidatofy. practice of its subcontractors. Prior to commencing construction, Tenant shall
contact ·the Landlord's  Equal Opportunity Contracting Program to determine compliance with all
applicable rules and regulations.

1.3. . Equal Benefits.Ordinance Certification. Unless an exception applies, Tenant shall
com-ply.with tb-e Equal Benefits Oidinance codified in San Diego Municipal Code ("SDMC")
section 22.4308.

1.4. .. Equal Pay.Ordinance.-Unless an exception applies, Terlant shall comply with the
Equal P* Ofdinahce codifidd in SDMC sections 22,4801 through 22.4809. Tenant shall certify in
Writing that it will comply with tife. requirements of the Equal Pay Ordinance. The Equal Pay
OrdinandEapi?lies to any subcontractor who performs work on behalf of Tenarit to the same extent
as.it  would apply to Tenant. Tenant-shall require all its subcontractors to certify compliance with
theiqual Pay Qrdihance iri wititten subcontracts. Product Endorsement. Tenant shall comply
with· Council Policy_ 000-41- · concerning product endorsement which requires that any
advertisiment reflrring to·Landlotd as a user of a good or service requiring the prior written
approval of the Mayor.
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:.1.5.' -Business ·Tax Certificate. Unless the City Treasurer determines in writing' that
.. -' . Tenant-isexemptZ from.th&-payment of business tax, Tenant fs required to obtain a City business

-·-tax:certificate·and provid& a copy of.its City business tax certificate to Landtord before this Lease
is signed.

H- T f.1.6.+ --t·Nbn,Distrimination:'.Tenant shall not discriminate on the basis of race, gender,
gendet 8*pressioh, gender identity,·religion, national origin, ethnitity, sexual orientation, age, or
disabil.ity· in the solicitation,- selection, hiring, or treatment of subtenants, vendors, or suppliers.
Teddit;underst~di And agredstthativiolation of this clause shall be considered a material breach
of the Letie.and mdy.result in contract termination, debarment, or other sanctions.

1.7' Compliance Investigation. Upon Landlord's request, Tenant agrees to provide to
'Landldrdfi>ithin.sixf.talendar.days, a truthful and complete lisit of the names of all subtenants,

: · ··contractors;-;subcdntractord, vendors,·and suppliers that Tenant has used in the past five years on
....1 _ .·... u .any ofits-contractS.that:were utidertaken within San Diego County, including the total dollar

amount phid-by Tehant for each subcontract or supply contract. Tenant further agrees to fully
- ·f · ,....-cooperatd in dhy ihVatigition-conducted by Landlord pursuant to Landlord's Nondiscrimination

: : ··. -· in Contratting Ofdinince:.LTenadi-Understands and agrees that violation of this clause shall be
; v z :considered.a material:breach-of the·Lease and may result in contract termination, debarment, and

other sanctions.

1 -'r. i -1:8..·Single :Use Pld§tic -:Reduction Ordinance. Unless an exception applies, Tenant will
-· f . ··comply ·With thE.Single Use.Plasfie. Reduction Ordinance codified in SDMC sections 66.0901

thiough- 66.0907:- By: signing -this Lease, Tenant certifies that it will comply with the
·- - -.requiremdntsaf tlie'Single Use Plastic Reduction Ordinance throughout the Term.
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EXHIBIT H
TO

LEASE AGREEMENT FOR OFFICE SPACE
[8525 Gibbs Drive, Suite 202, San Diego, CA 92123]

.r.4 i :t..1.' -0,1 . -·......: „,Fede-ralvAviation Administration Lease and Use Agreement Provisions

.Teilant ·shall adhere to~the fdilowing terms and cohditions during the entirety of the time period
¢overed.by this.Exhibit. If any term,and or condition contained in this Exhibit conflicts with any
provi§ion cdntained in the-iflain body. of the Lease, the terms 'and conditions contained in the main
body of the Lease shall prevail.

i Definitions: (For information purposes only)

-. - Aerdriautical Activitits'}-Any activitythat involves, makes possible, or is required for the operation
:'ofaitcraft, or which contriblites  to 6¥-is required for the safety of such operations. Activities within

this definition; commdnly tonducted-at DREAM, include but are not limited to air taxi and charter
oper,tiOns, stheduled and nonscheduled .air carrier services, pilot training, aircraft rental and
sigh*eeing, aerial .photography,- crop dusting, aerial advertising and surveying, aircraft sales and
services,·aircraft storage, sale of aviation petroleum products, repair and maintenance of aircraft,
iale of'hitcraft parts,-parachute, glider, balloon or ultralight activities and any other activities
which, blcause of theirrdirebt--relationship to the operation of aircraft, can appropriately be
regarded as aeronautical activities.

: - --· Ndnaeronautical·activities..These include but are not limited to ground transportation (taxis, car
reutals, :limousines),+. festadrants, - barber shops, auto pa~rking lots, non-aviation businesses,

- recreational facilities and any dther commodities, services, or accommodations made available to
the general public that are of a nonaeronautical nature.

Assurance: A ]>rovisiori contained in a federal grant agreement with which the recipient of federal
airp-ort devel#ment assisfance has .voluntarily agreed to comply in consideration of the assistance
provided.

1 -- Exclusivl Right: A pbwet, privillge, -or other right excluding or debarring another from enjoying
.or exercising a like Dowet, Rrivilege, or right. An exclusive right can be conferred by express
agreement, by the imposition of unreasonable standards or requirements, or by any other means.

. .Such a rikht conferred'on one of mqre. parties but excluding others from enjoying or exercising a
1- similar right or rights, would be an exclusive right.

Federal Obligation: Used in,the··,context.of a federal grant program, federal airport development.
assistance, land·transfers, cdr 6ther·:·federal aid. It refers to an airport sponsor's legal duty and·
responsibility. to comply··with.the terms o f conveyance instruments and grant agreements.

Minimum Standht-ds; The 4ualifications or criteria which may be established by an airport owner
as the minimum·requirements that must be met·by businesses engaged in on- airport aeronautical
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activities for the right to conduct those activities.

Revenue Diversion: The use pfairport revenue for purposes other than the capital or operating
cdkt bf the airbort, the locil ·airbort system, or other local facilities owned or operated by the airport
owng or oper#tor andd~ectly.and:substantially related to the air transportation of passengers or
property.

. Self-Su§taining:'The ruquiremditt:fo·Rihintain a schedule of charges for use of the airport, which Will
make the airpbrt as.self-su§taining as possible under the circumstances existing at the airport..

a) For aeronautical users,.reasonable rates and charges that reflect the sponsor's cost of
·providing aeronautical services and facilities are satisfactory.

b)·For ndnadronautical·users, rates and charges must be based on the fair market value
of the services and facilities provided,

PROVISIONS:

I. The'Tefiant agreei to con*ly.with pertinent statutes, Executive Orders and such rules as are
. ~ promulgated .to. ensure-that no.pefson shall, on the grounds of race, creed, color, national origin,

sex, age, or disability be excidtied fr6m.participating in any activity conducted with or benefiting from
Federal assistance:. IfthB Tdliint.trinsfers its obligation to another, the transferee is obligated in
the same manner as the (tenant/concessionaire/lesser).

This provision -obligates the Tenant for the period during which the property is owned, used or
4 possehked by the Tenant and the airbort remains obligated to the Federal Aviation Administration.

This provision.is in additioff to that required by Title VI of the Civil Rights Act of 1964.

A. · -The Tenant- ·for-:himself/herself, his/her heirs; personal representatives,
successors .in interest, and ·assigns, as a part of the consideration hereof, does hereby
covenant and agree [inthe base of deeds and leases add "as a covenant running with the
land"] that:

I.· In'the event-fdcilities are constructed, maintained, or otherwise operated
on the property-d?stribed in this (deed, license, lease, permit, etc.) for a purpose
fof'-which a Federal Aviation Administration activity, facility, or program is
extended or for another purpose involving the provision of similar services or

. behefits,-the Tenant will maintain and operate such facilities and services in
coinplian-ce with all requirements imposed by the Nondiscrimination Acts and
Regulatidni listed in the Pertinent List ofNondiscrimination Authorities (as may
be amended) such.that no person on the grounds of race, color, dr national origin,
.will be excluded ffom participation in, +denied the benefits of, or be otherwise

: : : .... - ,2. subjected to discrimination in the use of said facilities.

B. With rdspect to. Teake,*inlhe event of breach of any of the above Nondiscrimination
cov.enants, the.City'of·San:Diego will have the right to terminate the lease and to enter,
fe-eflter, and repos-sbss said lands and facilities thereon, and hold the same as ifthe lease
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had never been made or issued.
C. With resDEct fo d-deed, in the event ofbreach ofany ofthe above Nbndiscrimination
covenants,.the City- of San Diego will have the right to enter or re-enter the lands and

-' -- v, - -facilitits -thereo.n,·-and the.above described lands and facilities will there upon revert to
- aind.vast tn,and b*come.the absolute property ofthe City of San Diego and its assigns.

D. : The Tenant for himself/herself, his/her heirs, personal representatives, successors
ifi ibterest, dnd assigns, as a part of the consideration hereof, does hereby covenant and
agree (inthe-case ofdeeds aed leases add, "as a covenant running with the land") that (I).
00 persbn on· thE. *r®fict, of race, color, or national origin, .will be excluded from

L.-- .partidipation in,-deniedthe benefits of, or be otherwise subjected to discrimination in the
4.. . ,.:. _ ,. _i.::use:of.said .faeilities,-{2):thatin the construction of any improvements on, dver, or under

....... .:-such land,-and·thd.furnishing of services thereon, no person on the ground of race, color,
... ..·--.· or .hatioiial 'origin,kill-be -excluded from participation in, denied the benefits of, or

othen*iie-be iubjected to.discrimination, (3) that the Tenant will use the premises in
compliance with. · allF other requirements imposed by or pursuant to the List of
discrimination Acts And Authorities.

E. -With resp-ect.:to-·,the lease, in the event of breach of dny of the above
..... . nondiscrintination.covenants, the City of San Diego will have the right to terminate the
. . lease.ad to:enter or refenter and repossess said land and the facilities thereon, and hold

-- -- - --- the same as if said lease had never been made or issued.

fF. .-. With resfdot to-deeds, in the event of breach of any ofthe above nondiscrimination
covenants,-the.City of .San.Diego will there upon revert to and vest in and become the

- absolute property of the City of San Diego and its assigns.

..I. _.(Additional information regarding civil rights and disadvantaged business enterprise obligations
can be obtained from the FAA Civil Rights Office or

.. + .i...+ - '-httns://w~AN.faa.#6v/DREAM/ain/procurement/federal contract pro'1'isiqus/.)

3:-Thf airport ownet/sponhor reserves the right to further develop or improve the landing
- :-area-of the airport as it sees fit, regardless ofthe desires or views of the Tenant and without

interference or hindrance.

4. Th.e airport-ow~er/§Donsor.reserves the right, but shall not be obligated to the Tenant,
to maintain and. keep -in  repait the landing area of the airport and all publicly owned facilities
of.the Eiirport,-together with the'right to direct and control all activities of the Tenant in this
regard.

. -, 5. This lease-sh@11.bEsilbordinate to the provisions and requirements of any existing or
future -agreement b8tweenthe airport owner/sponsor and the United States, relative to the

.. - development, operation,- or maintenance ofthe airport. Failure of the Tenant or any occupant
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to.comply·with the requirements,ofany existing or future agreement between the lessor and
. . - thi -Unitad States;  -which failure shall continue after reasonable notice to make appropriate

--· correctio.osi:Shbll.-bedause for immediate termination o f Tenant's rights hereunder.

6: There -is re'*erved to the airport owner/sponsor, its successors and assigns, for the use and
bdifefit of the publid, a right of flight for the passage of aircraft in the airspace above the
suffadd .df.tb'e leased premises. This public right of flight shall include the right to cause in

, .said airsface any hoise,inherdilt in the operation of any aircraft used for navigation or flight
through said airspace·or landing at, taking off from, or operating on the airport premises.

7. The T6nant agrees to cothply with the notification and review requirements covered in Part
77.of the Federal.AViatioh.Regulations in the event future construction of a building is

. planned fdr ttie leased prefitises.or in the event of any planned modification or alteration of
any-p.resezit or ruture.building.or structure situated on the leased premises. This requires the
subfRissioh of FAA<Form 7460-1, Notice of Construction or Alteration to the FAA.

... 8..The.Tenant.by accepting this lease agreement expressly agrees for it-self, its successors
and assigns thibittill·not·erect nor permit the erectionof any structure or building nor permit
objEct-ofnatural-growth ofbther obstniction on the land leased hereunder above a height as

-- . dete-rdinEd bfthE.applicationof the requirements of Title 14 CPR Part 77. In the event the
-*foresaid covenants are breached, the owner reserves the right to enter upon the land
--hereunder and to remove  the-offending structure or object or cut the offending natural growth,
all of which shall be at the expense of the Tenant.

.10. 2.The Ienant.by acceptirig tliis lease agrees for itself, its successors and assigns that it will
- pot makb-use-of the leased premises in any manner which might interfere with the landing and.

.... . . -_. -0 . ..taking off.ofaircraft or·other.wise constitute a hazard. In the event the aforesaid covenant is
.. : -brehche-d,-the owner reserves the right to enter upon the premises hereby leased and cause

the abatement of such interference at the expense of the Tenant.

11..'  It id.understobd and agreedthat nothing herein contained shall be construed to grant or
authorize the g-ranting of -dii exclusive right within the meaning of U.S. Code 40103 (e)
and 47107(a)(4).

12. This leaseand all the prbvisions hereof shall be subject to whatever right the United States
GoVErnrile.nt now has or in +the· future may have or acquire, affecting the control, operation,

.r ..... regulation-and taking over ofsaid airport or the exclusive or nonexclusive use ofthe airport
bythe-United States during the time of war or national emergency.

·13. The Tenint *ill furnish· se-rvioes ona reasonable and not unjustly discriminatory basis to
all users, and charge reasonable  and not unjustly discriminatoryprices foreach unit or service,
pro-vided that the contractor may be allowed to make reasonable and
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14. nondiscriminatory .discount:s, rebates, or other similar types of price reductions to
volume purchasers.

. · 15:-The·Tenant will conform·-·.to airport and Federal Aviation Administration safety and
- * € : - ;security rules and -regulations regarding use ofthe airport operations area including runways,

... taxi*4ys, aircraft apions.by vehicles, employees, customers, visitors, etc. in order to prevent
-sebutity bfeathds and avdid·aircraft incursions and vehicle/pedestrian deviations; will complete

. and'pass airfield safe driving instfuction program when offered or required by the airport; and
r . ..·· willb-e subj&ct topenalties as prescribed by the airport for violations of the airport safety and

security requirements.
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