THE CiTYy oF SAN DieGco

December 11, 2013

Ms. Christie Parker

Vice President Real Estate
M.C. Strauss Company

990 Highland Drive, Suite 200
Solana Beach, CA 92075

Reference: Consent to Sublease
Dear. Ms. Parker:

Please find enclosed one (1) fully executed original City of San Diego Consent to Sublease
between Strauss Family Trust UDT 6/5/92, dba M.C. Strauss Company and Advantage Towing
Company, Inc. dba Premier Collision Center.

Should you have any questions, please feel free to contact me at hfarst@sandiego.gov or (619)
236-6727.

Sincerely,

Wi € e
Heide E. Farst, CSM
Property Agent

HEF/cb
Enclosure

cc: Kristi Geitz, Asset Manager
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Real Estate Assets Department
1200 Third Avenue, Suite 1700, MS 514 » San Diego, CA 92101-4199
Tel (619) 236-6020  Fax (619) 2366706



CITY OF SAN DIEGO
CONSENT TO SUBLEASE

THIS CITY OF SAN DIEGO CONSENT TO SUBLEASE (“Consent”) is made by THE CITY
OF SAN DIEGO, a California municipal corporation (“CITY”), to be effective as of
May 28, 2013 (the “Effective Date™), as follows:

1. Master Lease. CITY, as lessor, and STRAUSS FAMILY TRUST UDT 6/5/92, dba M.C.
STRAUSS COMPANY (“STRAUSS”), as lessee, are parties to that certain FLAT RATE
LEASE (“Master Lease”) filed in the Office of the San Diego City Clerk on October 25,
1978, as Document No. 764812, and assigned by that certain MEMORANDUM OF LEASE
AGREEMENT (“MOU”) dated as of January 15, 1982 to MATTHEW C. STRAUSS, and as
assigned by that certain ASSIGNMENT AND ASSUMPTION OF LEASE AND CONSENT
TO ASSIGNMENT dated as of June 23, 1997 to MATTHEW C. STRAUSS AND IRIS
LYNN STRAUSS, CO-TRUSTEES OF THE STRAUSS FAMILY TRUST DATED
JUNE 5, 1992, and relating to the ground lease of the land located in the City of San Diego,
State of California, described and delineated on Exhibit “A” attached hereto and by this
reference made part of this Consent (the “Master Lease Premises”).

2. Sublease. STRAUSS, as sublessor, and Advantage Towing Company, Inc., dba Premier
Collision Center, as sublessee (“Sublessee™), are parties to that certain sublease (“Sublease”)
dated May 28, 2013, relating to a portion of the improvements on the Master Lease Premises
(the “Sublease Premises,” as more particularly defined in the Sublease).

3. Consent Required. Master Lease section IV., A., 2. Right to Assign and Sublet, requires
CITY'’S consent to STRAUSS’ subleasing the Sublease Premises to Sublessee.

4. No Release. Nothing herein shall release STRAUSS from any of its obligations under the
Master Lease.

5. Consent. Subject to the foregoing, CITY hereby consents to STRAUSS’ subleasing the
Sublease Premises to Sublessee, provided all of the following conditions are and remain true
throughout the term of the Sublease:

(a) The Sublease is subject and subordinate to the Master Lease, as may be amended from
time to time, and this Consent;

(b) CITY is not bound by any term or condition in the Sublease which in any way conflicts

with CITY’S rights or would otherwise result in increasing CITY’S obligations under the
Master Lease.
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If at any time the foregoing provisions are not true, this Consent shall automatically and
retroactively become null and void as of the Effective Date.

THE CITY OF SAN DIEGO, a California

municipal corporation
BY: W ——-/Z

Yame{F. Barwick, CCIM
Director, Real Estate Assets

Exhibit A: Master Lease Premises

H:\Shared READ\Farst\Consent to Sublease-Strauss Family Trust
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FIAT RATE LEASE

Approved by Council Resolution

No. dated

THIS LEASE AGREEMENT is executed by and between THE CITY DF'
SAN DIEGO, a municipal corporation,- -hereinafter .called
“eITY" and KATHRYN CRAKE, dba TRILAND DEVELOPMENT COMPANY,
hereinafter called "LESSEE". ' '

I. DEMISED PREMISES. CITY hereby leases to LESSEE and
TESSEE leases from CITY all of that certain real property
situvated in the Citv of San Diego, County of San Diego,
State of California, described and delineated on Exhibit
"A" attached hereto and by this reference made part of
this agreement. Said real property is hereinafter
.called the "premisas".

A. - PERMITTED USE. Said premises are leased to LESSEE
:for any lawfully authorized purpose.

B. .OBL1GATION TC DILIGENTLY USE. LESSEE covenants to
wuse said premises for the above-specified purpcses
.and to diligently pursue said purposes throughout
:the term hereof.

‘c. RELATED COUNCIL ACTIONS. By the granting of this
.lease, the City Council of The City of San Diego
-is not obligating itself with regard to any other
:discretionary action relating to development or
ooperation of said premises. Such discretionary
_action includes, but is not limited tec, rezonings,
~variances, environmental clearances or any other
.~governmental agency approvals which are required.

II. TERM OF AGREEMENT,.

A COMMENCEMENT AND TERMINATION. The term of this
agreement shall be Fifty-five (55) years commencing
.on the date of execution hereof by CITY.
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B. * SURRENDER OF PREMISES. At the expiration or earlier :
termination of this lease, LESSEE shall execute, acknovledge
and deliver to CITY, within five days after written
demand by CITY, a valid and recordable quitclaim deed
covering all of the leasehold premises free and clear
and 2ll liens and encumbrances.

IIX. CONSIDEPATION

A, RENT. The rent for the first six months shall be

ELEVEN THOUSAND ONE HUNDRED FIFTY FIVE DOLLARS ($11,155.00)

payable in advance to the Office of the City Treasurer

on the effective date hereof. Beginning six (6) months

from effective date hereof the rent shall be ONE

THOUSAND EIGHT HUNDRED PIFTY-NINE AND SIXTEEN ONE

HUNDREDTHS DOLLARS ($1,255.16) per month payable monthly

in advance and shall be adjusted upward or downward at ﬂr-edﬁé

the expiration of each three-year period, according to 1 ;'

the following method of computation: ;; r;gz
The rent shall be adjusted upward or downward at the beginning n™.r/5g _
of the fourth, seventh and tenth year of the agresement ans U

;! - . . — b /R

at the beginning of each sixth year thereafter in accordance A geth
with the following method of computation: — 2 oclT8~

The rent for the period fsllowing the adjustment until the
next adjustment shall be determined by multiplying the rent
‘Which is effective immediately prior to said adjustment by
the "Adjustment Figure™ established in the method outlined
in the following paragraph, provided that the increases
shall not exceed 6% per vear, ncm—cumulative:le‘u

v
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The "Adjustment Figure” used to adjust the rent as
specified above shall be established by dividing the
“Current Index" by the "Base Figure".

The "Current Index" shall be a three month average of
index figures published by the Bureau of Labor Statistics
Consumer Price Index (CPI} for the Los Angeles/Long

Beach area. The three months to be used to establish
said average shall be the fourth, fifth and sixth
calendar months preceding the adjustment date. When a
similar CPI is available for the San Diego area, it may
be substituted.

The "Base Figure" shall be a three month average of
index figures from the same source as established above
and using the fourth, fifth and sixth calendar months
preceding the date of execution of this agreement.

.Example: Curxent Index 121

Base Figure TI0 = 1.10 (Adjustment Figure)

Effective Rent x 1.10 = Adjusted Rent

.In the event the <) ¢ Los Angeles/Long Beach/or
San Diego area, ("All Items",) is no longer published,
‘the index for th JUstient date shall be tha one

.reported in the U.S. Department of Lakor's Comprehensive

Official Index most nearly answering the foregoing-
description of an Index for the San Diego area. If an
index is calculated frcm a base different from the base

Pperiod 1967 = 100, the hase figure used for calculating

the adjustment percentage shall first be converted

-under a formula supplied by the Bureau.

1If the above-described Department of Labor indexes are
‘no longer published, another index generally recognized
as authoritative shall be substituted by agreement of
the parties. If the parties hexeto are unable to agree

‘within 60 days after demand by either party, a substitute

index will be selected by the Chief Officer of the San

‘Francisco Regional Office of the Bureau of Labor Statistics

'or its successor.

Notwithstanding the publication dates of the index, the effective

\
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date of the rent adjustment shall be the commencement date of the
fourth, seventh and tenth year of the lease and at the beginning of
every sixth year thereafter. Until said rent adjustment can. be
reasonably determined by index publication, LESSEE shall continue to
make rental payments pursuant to this lease at the same rent in ef-
fect during the preceding rental period. Upon determination of the
rental adjustment, overpayments of rent shall be credited to the
LESSEE'S rental account and underpayments of rent shall be immediate-
ly paid to the CITY.

In addition to the above stated adjustment, upon the first cday of

the twenty-first year of this agreement and upon the first day of
each twelfth year thereafter, the rent for the ensuing twelve years
shall be determined by multiplying the City Council's approved
capitalization rate as of the effective date of this lease, nine

per cent *(9%), by the fair market value of the demised premises as

of the adjustment date. The fair market value of the demised
premises shall be determined by an appraisal made by a professional
independent real estate appraiser selected by mutual consent of the
parties to this agreement from the list of appraisers approved by

the City Council of :CITY. In the event the parties cannot reach
agreement upon selection of a mutually acceptable appraiser, then
CITY and LESSEE will each select a professional independent real es-
tate appraiser who in turn will select a third independent real es-
tata appraiser, which third appraiser will be. employed to make the
appraisal of the fair market value of the demised prenises and

which value will be utilized to determire the adjusted rent described
previously in this paragraph. In the event that the two selected ap-
praisers fail to mutually select a third appraiser within sixty (60}
days, then the- selected appraisers will be discharged and the process
repeated until mutuality is achieved and an appraiser is selected to
complete the assignment. Each party shall pay the cost of its own
selected uappraiser and both CITY and LESSEE agree to egually share 7
the cost of the mutually appointed first and third appraiser and C
CITY and LESSEE agree to accept and be bound by the valuation de- )
termined by the third selected appraiser. -

In establishing the fair market value of the demised premises, the
appraiser shall consider the property as a fee simple absclute es-
tate and as available for lease or sale for uses consistent with
the actual uses cof this lease at the commencement of the rental
periocd under arbitration. Should there be no improvements in use
on the demised premises at the commencement of the rental period
undexr arbitration, then the appraiser shall consider the property
as a fee simple absolute estate and as vacant and available for
lease or sale for its highest and best use or if this lease has a
restricted purpose, then for uses consistent with th2 authorized
purposes of this lease at the commencement of the rental period un-
der arbitration.

The date of value of the appraisal shall be the date of rental ad-
justment as hereirabove established (at the beginning of the 21st
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year and evey 12th year thereafter). 1In the event the appraisal is
not completed in time to permit rental adjustment to be made upon

the date specified, LESSEE agrees to continue to pay rent at the

rate then in existence and said rental adjustment will be retroactive
to the date of rental adjustment as hereinabove established.

DELINQUENT RENT. In the event LESSEE fails to pay the applicable
rents when due, then LESSEL shall pay CITY, in addition to the de-
linquent rent, a sum of money equal to five per cent (5%) of said
delinquent rent; provided, however, in the event said delingquent
rent is still unpaid after fifteen (15) days of becoming delinquent,
then LESSEE shall pay CITY, instead of said five per cent (53%), a
sum of money equal to ten per cent (10%) of said delinguent rent.
It is the intent of this provision that CITY shall be compensated.
by such additional sums for loss resulting from rental delinquency
including costs to CITY of servicing the delinguent account. The
City Manager, at his option, may for good cause waive any such de-
linguency compensation required herein, upon written application
of LESSEE.

INSPECTION OF RECORDS. -Whenever CITY desires to inspect the records
and accounts of LESSEE in order to determine LESSEE'S compliance
with the terms of this agreement, CITY shall have the right at all
reasonable times to inspect any records pertinent to the subject
under study. LESSEE agrees to cooperate in such inspection and to
make the pertinent records available to CITY at LESSEE'S place of

business in the City of San Diego.

4 A
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COVENANTS AND CONDITIONS.

A.

CITY COVENANTS.

1.

Quiet Possession. LESSEE, paying the said rent and performing
*he covenants and agreements herein, shall and may at all
times during the said term peaceably and quietly have, hold
and enjoy the said premises for the term hereof. If CITY for
any reason whatsoever cannot deliver possession of the said
premises to LESSEE at the comrencement of said term as hereinbefore
specified, or if LESSEE is dispossessed through action of a
title superior to CITY'S, then and in either of such events,
this Jease shall not be void or voidable nor shall CITY be
liable to LESSEE for any loss or damage resulting therefrom,
but there shall be determined and stated in writing by the

[City Manager of CITY a proportionate reduction of the rant

covering the period or periods during which LESSEE is prevented
from having the quiet possession of all or a portion of the
demised premises. '

Right to Assign and Sublet. vhen in the opinion of the City

Manager, and subject to the approval of the City Council
whenever required, it it is deemed consistent with the best
interests of the City, LESSEE may assign this lease or any
intersst therein and may sublease any portion thareof o an
assignee or sublessee who has, in the opinion of City Managev,
the financial capability and overall competence to successfully
operate the assigned or subleased premises. The consent of
the City Manager and/or City Council will not ba unreasonably
withheld. This lease and any interest herein shall not be
assignable by cperation of 1aw without the written consent of
the City Managar. Any or all of the following actions will be
considered trafficking in the leasehold which is not a permitted
activity under this contract and will be considered as contrary
to the CITY'S best interests: ,

a. Assignment or subleasing by LESSEE for a consideration in
excess of a reasonable return on the actual value of the
LESSEE'S insta]]ed improvements and/or services rendered.

b. Subleasing of the primary function of the lease of subleasing
of a major portion of the leasehold.

1f CITY has been notified in writing of the existence of a
trust deed or mortgage secured by the jeasehold, CITY agrees
to give the trustee or beneficiary notice of. any sublease or
assignment prior to CITY'S approval thereon.

“h-
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Approvai of any assignment or sublease shall be conditioned
upon Assignee or Sublessee agreeing in writing that they will

. assume the rights and obligations thereby assigned or subleased

and that they will keep and perform all covenants, conditions
and provisions of this agreement which are applicable to the
rights acquired. : ‘

Right to Encumber. CITY does hereby consent and agree that LESSEE
may encumber this lease, its leasehold estate and its improvements
thereon by deed of trust, mortgage, chattel mertgage or other
security type instrument to assure the payment of a promissory
note or notes of the LESSEE. CITY further agrees that in the event
said deed of trust or mortgage or other security type instrument
should at any time be in default and be fereclosed or. transferred
in lieu of forecloure, the CITY will accept the mortgagee or
beneficiary thereof, if reputable, qualified and financially
responsible, such as a State or Federal regulated financial
institution, as its new tenant under this lease with all the
rights, privileges and duties granted and imposed in this lease
contract. In the event said mortgagee or beneficiary desires to
assign this lease to its nominee, if nominee is a reputable,
qualified and financially responsible persen in the opinion of
CITY, CITY hereby agrees that upon the filing of-an application
for consent to such assignment, CITY will give its consent thereto.

" B.. LESSEE COVENANTS.

g,

Lffirmative Action. LESSEE agrees to take affirmative action to
improve employment opportunities of minorities and wanen. Whan
applicable, LESSEE agrees to abide by the Affirmative Actien
Program for Lessees as it now exists or is hereafter amerded.

A copy of the program, effective as of the date of this agreement,
is on file in the Office of the City Clerk as Document No. 746205
and by this reference is incorporated herein. Minorities are
presently defined as Mexican-American, Black, Filipino, American
Indian and Asian/Oriental. The goal of this program shall be the
attainment of the employment of minorities and wiomen in all areas
of employment in a total percentage of employment approximately
equal to the total level of minority and women employment. as
established by the CITY for its Affirmative Action Program each
year. .




Compliance with Law. LESSEE agrees, at its sole cost
and expense, to comply and secure compliance with all
the requirements now in force, or which may hereafter
be in force, of all municipal, county, state and federal
authorities, pertaining to the said premises, or the
operations conducted thereon,-and to faithfully observe
and secure compliance with, in the use of the premises,
all applicable county and municipal ordinances and '
state and federal statutes now in force or which may
hereafter be in force, and to pay before delingquency
all taxes, assessments, and fees assessed or levied
upon the LESSEE or the leased premises including the
land and any buildings, structures, machines, appliances
or other improvements of any nature whatsoever, erected
installed or maintained by LESSEE or by reason of the
business or other activities of LESSEE upon or in
tonnection with the leased premises. LESSEE recognizes
and understands that this lease may create a possessory
interest subject to property taxation and that the
LESSEE may be subject to the payment of property taxes
levied on such interest. LESSEE further agrees that
such tax payment shall not reduce any rent due the CITY
hereunder and that any such tax shall be paid by the
LESSEE before becoming delinguent. The judgment of any
court of competent jurisdiction, or the admission of
LESSEE or any sublessee or permittee in any action or
proceeding against them, or any of them, whether CITY
be a party thereto or not, that LESSEE, sublessee or
permittee has violated any such ordinance or statute in
the use of the premises shall be conclusive of that
fact as between CITY and LESSEE.

Construction/Alterations. LESSEE agrees not to construct
or install any buildings or structures on said premises

or otherwise improve or alter said premises in any .
manner except in accordance with plans and specificiations
previously submitted to the City Manager and approved

by him in writing. LESSEE shall not make any major
structural or architectural design alterations to
approved buildings, structures or improvements installed
on said premises except in accordance with plans and
specifications previously approved in writing by the

City Manager. This provision shall not limit or set

aside any obligation of LESSEE under this lease to
maintain said premises in a decent, safe, healthy and
sanitary condition, including structural repair and
restoration of damaged or worn improvements. CITY

shall not be obligated by this lease to make any improvements

or alterations to said premises or to assume any expense
therefor. .



® 'Y

Construction Bond. LESSEE agrees to file with CITY,
prior to commencement of any construction performed
upon the premises a faithful performance bond in the
amount of 100% of the construction costs of the work to
be performed. Said bond may be in cash or may be a
corporate surety bond satisfactory to CITY or in a
combination of both. Said bond shall insure that the
construction commenced by LESSEE shall be completed in
accordance with approved plans, or at option of the
CITY, that the uncompleted construction be removed and
the premises restored to a condition satisfactory to
CITY. The surety bond will be filed with CITY and any
cash used as a part of the bond may be deposited with
CITY to be held in trust for the purpose specified
above or may be placed in an escrow or other trust
approved by CITY. Upon application by LESSEE, CITY may
waive this requirement to file a bond. In the event
that LESSEE fails to file any such reguired bond, this
lease may be terminated hy CITY.

_BA_



Indemnity. LESSEE agrees +hat CITY, its agents, officers
and employees, shall not be liable for any claims,
liabilities, penalties; fines or for any damage to the
_goods, properties or effects of LESSEE, its sublessees
or representatives, agents, employees, guests, licensees,
invitees, patrons or clientele or of any other person
whomsoever, nor for personal injuries to, or deaths of
any parsons, whether alleged to have been caused by or
resulting from any acts or omission of LESSEE oxr its
sublessees in or about the leased premises, or any act
or omission of any person Or from any defect in any

part of the leased premises or from any other cause oOX
yeason whatsoever. LESSEE agrees to indemnify and save
free and harmless CITY and its authorized agents,
officers, and employees against any of the foregoing
alleged liabilities and any costs and expenses incurred
by CITY on account of any claim or claims therefor.

.Insurance Ccoverage. buring the entire term of this
Jease, LEGSEE agrees to procure and maintain public
1iability insurance which names CITY as an additional
_insured with an insurance company satisfactory to CITY
licensed to do business in California to protect against
loss from liability imposed by law for damages on
_account of bodily injury. including death therefrom,

-suffered or alleged to be suffered by any person or

. persons whomsoever, resulting directly or indirectly

from any act or activities of CITY or LESSEE, its

..sublessees or any person acting for CITY,



® e

or LESSEER or under its control or dircction, and also to
protect against loss from liability imposcd by law for
damages to any property of any person caused directly or
indirectly by or from acts or activitics of CITY, or
LESSEE, or its sublessees, or any person acting for CITY
or LESSEL, or under its control or direction. Such PD
and PL insurance shall also provide for and protect CITY
against incurring any legal cost in dcfendins claims for
alleged loss., Such public liability and property damage
insurance shall be maintained in full force and effect
during the entire term of this lease in the anount of not
less than' ONE MILLICN DOLLARS ($1,000,000)

COMBINED STNGLY LIMIT LIABILITY. LESSEE
agirces to submit a nolicy of said . insurance to the CITY
on or before the effective date of this agreemnent indicating
full coverapge of the contractual liability imposed by
this agreement and stipulating that the insurance compary
shall not terminate, cancel or limit said policy in any
manner without at least thirty days prior written notice
thereof to CITY. If the operation under this acarecment
results in an_incrcased or decreased risk ia the opinion
of the City Annapcr, then LLESSEL agrees that the minimun
limits hereinabove designated shall be chanred accordingly
upon request by the City Manager. LESSEL aprees that
provisions of this paragraph as to maintenance of 1nbhraqcc
shall not be construed as limiting in any va) the cxtent
to which the LESSEE may be held responslnlc for the
payrnent of damages to persons or property rcsulting from
LESSEE'S activities, the activities of its sublessccs or
the activities of any person or persons for which LESSEE
is otherwise responsible.

LESSEE also agrees to procure and maintain during the
entire term of this leasec, a policy of fire, extended
coverage and vandalism insurance on all permanent property
of an insurable nature located upon the leased vnreniscs.
Said policy shall name the CITY as an additional insured
and shall be written by an insurance company satisfactory
to CITY licensed to

transact business in the State of California and shall bce
in an amount sufficient to cover at least 100% of the re-
placement costs of said property. LE *SSFF arrees to submit
a certificate of said policy to the CITY on or hefore the
effective date of this lease. Said policy shall contain

a condition that it is not to he terminatcd or cancelled
without at least thirty (30) days prior writtcn notice to
CITY by the insurance company. LESSIL agrees to pay the
preniun for such insurance and shall requirc that any
insurance proceceds resulting from a loss under said policy
are payablc jointly to CITY and LESSIE and said proceeds
shall constitute a trust fund to be-reinvested in rcbuilding
oT rcpa:rlng the damaged property or said procceds ray he

o



disposced of as specificd in- Section IV, 16, Wastc, Damage
or Destruction, hercof; provided, however, that within
the period during which there is in existence A mortgapc
or deed of trust upon the lcasehold, then and for that
period all policies of fiTe insurance, extended coverage
and vandalism shall bec made payable jointly to the ,
mortgagee or beneficiary, +he named insured, and CITY,
and shall be disposed of jointly by the parties for the

. following purposes: '

a. As a trust fund to be retained by said mortgagee or
beneficiary and applied in reduction of the dcbt

* secured by such mortgage or deed of trust with the

' excess remaining after full payment of said debt to ‘
be paid over to. LESSEL and CITY to pay for reconstruction,
repair, or replacement of the damaged or destroyed
improvements in progrcss payments as the work is
performed. The balance of said nrocceds shall be naid

to LESSEL.

- Provided, further however, nothing herein shall
-prevent LESSELR, at its option and with the approval
of said nortgagee or beneficiary, from filing a
‘faithful performance bond in favor of said mortgagec
or beneficiary and CITY in an .amcunt. equivalent to
.said insurance proceeds in lieu of surrendering said
_insurance proceeds to said mortgagcc oT beneficiary;
zand CITY. ' . ‘

b. In the event that this lease is terminated by mutual
.agreement and said improvements are not reconstructed,
Tepaired or replaced, tlie insurancc proceeds shall be
-jointly retained by CiTY and said mortragee or bencfi-
-.ciary to the extenl necessary to first discharge the
‘debt secuxed by said mortgage OT deed of trust and
then to restorc thc premises 1n a neat and clean
condition. Said mortgagee or beneficiary shall hold
the balance of said proceeds for CITY and LESGEL as
their interests may appear. :

LTSSEE agrees to increase the linits of liability when, in
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the opinion of CITY, the value of the inprovements covercd
is increased, subject to the availability of such insurance
at the increasced limits. LESSTE aprces, at his sole
expensc, to comply and sccure compliance with all insurance
requlrerients necessary for the maintenance of reasonable
fire and public liahility insurance covering said premises,
buildings and appurtenances. . '

Labor and Matcrialmen's Pond. LESSEE agrees to save CITY
Trce and harmlcss, indemnify it against all clains for labor
and materials in connection with improvements, Tenairs or
alterations to the leased premises, and the cost of defending
against such clains, including reasonable attorney's fees..
In the event that improvements, Tepalrs orv alterations are
constructed on the leased nremises by other than the CITY,
.and a lien is filed, LESSEL aprecs to filc with CITY within
five days a bond sufficient to pay in full all claims of

all persons sceking relicf under the lien. The bond shall
he ackowledaed by LESSEL as principal and.by a corporaticn
satisfactory to CITY licensed by the Insurance Commissioner
of the State of California to transact the husiness of a
fidelity and surety insuranceé company as surety.

Legal Procecdings. LESSLE agrees that should it bhecome
necessary for CLTY to commence legal procecdinns to collect
rent, recover possession, or cnforce any other nrovision of
this lcasc, the prevailinyg party will be entitled to ienal
costs in connection therewith, includiny reasonable attorney's
fees as deternined hy the court. -The parties agrec that the
law of the State of California shall he used in interpreting
this lease agreement and will govern all disputes urcler this
lease aprcement and will determine all rights and obligfa-
tions hereunder. Personal service either within or withont
the State of California shall be sufficient to rive personal
jurisdiction to any court in which an action is Ffiled for
litigation of rights under this leasc agrecnent.

“laintenance. LESSEL agrees to assume full responsibility
Tor tne oncration and maintenance of said premises through-
out the term hercof without expensc to CITY unless otherwise
specified herein, and to perforn all repairs and rcplace-
ments necessary to maintain and preserve said prenises in

a decent, safc, healthy and sanitary condition in a manncr
satisfactorv to CITY and in compliance with all apnlicable
laws. LIESSEE agrees that CITY shall not be requirecd te
perform any maintenance, repairs or services or to assune
any expensc not snecifically assuned herein in connection
with said premiscs and LESSEE hereby waives all rights to
make repairs or to causc any work to be performed at the
expense of CITY as provided for in Sections 19041 and 1942

of the California Civil Code.
@‘
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Nondiscrimination. LESSEE agrees not to discriminate in any
manner against any person or persons on account of race, martial
status, sex, religious creed, color, ancestry, national origin,
physical handicap or medical condition in LESSEE'S use of the
premises, including, but not limited to, the providing of goods,
services, facilities, privileges advantages and accommodations, and
the obtaining and helding of employment.

Utility Costs. LESSEE agrees to order, obtain and pay for all
utilities and service and installation charges in connection there-
with. A1l utilities installed by LESSEE shall be installed under-

ground.

Waste, Damage or Destruction. LESSEE agrees to give notice to
,the CITY of any fire or other damage that may occur on the leased
. premises within ten days of such fire or damage. LESSEE agrees

not to commit or suffer to be committed any waste or injury or any
_.public or private nuisance, to %eep the premises ciean and clear

of refuse and obstructions, and to dispose of all garbagz, trash,

.and rubbish in a manner satisfactory to the CITY. If the leased.” = : L

.premises shall be damagad by any cause which puts the premises into
..a condition which is not decent, safe, healthy and sanitary, LESSEE
~agrees to make or cause to be made full repair of said damage and.
.10 restore the premises to the condition which existed prior to said
- .damage, or LESSEE agrees to clear and-remove from the leased premises
211 debris resulting from said damage. : ‘

_LESSEE agrees that preliminary steps toward performing repairs,
.-restoration or replacement of the premises shall be commenced by

- -LESSEE within thirty days and the required repairs, restoration

. :or replacement shall be compieted within a reasonabie time there-
after. CITY may determine an equitable deduction in the minimum
~annual rent requirement for such period or periods that said pre-

-»mises are untenantable by reason of such damage.

.C. --RESTRICTIVE CONDITIONS

-16.

Administration and Notices. Control and administration of this
Tease is under the jurisdicticn of the City Mamager of CITY as to
CITY'S interest herein and any communication relative to the terms

.or conditions or any changes thereto or any notice or notices provided
for by this lease or by law to be given or served upon CITY may be or
served by registered letter deposited in the United States mails,
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postagc prepaid, and addressed to the City Marager, Attention
Property Director, City Administration Ruildinpg, 202 "C"
Strecet, San Dicgo, California 982101, Any notice or notices

prov1dcu for hy thls lecase or by law to he given or served
upon LESSEE, Mortcagmee, Trustee or Beneficiary may be

given or scrvcd by dcp051t1nn in the United States mails

postage prenaid, a lectter addresscd to said LESSEE at the”

- leased premises or at such other address desipnated in

writing by LETSSEE, iortgagee, Trustee or Bencficiary of
may be personally served upon them or any pcrson hercafter
authorized by them to rcceive such noticc. Any notice or
notices given or served as provided herein shall be

. effectual and binding for all purposes upon the principals

‘of the partics so served unon personal service or fortv-cipht
hours after mailing in the manner reaquircd herein,

City Apnroval and Consent. The apnroval or consent of the

CITY, whercver required in this agreement, shall rean the
apnroval or conscnt of the City Hananer unleqq otherwise
specified, without nced for: furthcr resolntion by the City

Council.

Fninent Nomain., In the-event the leased premises or any
part thereof shall be taken for public purposes by conden-
nation as a result of any action or procecdlqn in emnincnt
domain, thecn thc interests of CITY and LLSSLE (or
Reneficiary or Mortrapee if there is a Trust Decd or
Mortgapce then in effect), in the award anid the cffect of
the taling upon this lease acrcéenent shall he as follows:

a. In the event of such taking of orly a nart of the
leased nrenises, leaving the remainder of said
prenises in such location and in such form, shanc

. and size as to he used effectively and nrarglcally in
‘the opinion of CITY for the conduct thercon of the
opcratlons pern1tted hﬂroundcr, this lecase shall
terninatc and end as to the neortion of the lease:d
preniscs so talken as of the date title to such _
portlon vests in the condemning anthority, but shall
continuc in full force and cffect as to the portion
of .the leased premises not so talen and from and after
such date the contract rent, or in the event there is
a minimur rent snecified herein, ther the mininmum rental
required by this lcase to he paid hy LESELL to CITY shall
be reduced in the nroportion to which the valuc of the
leascd premiscs so taken bhears to the total value of
the demiscd premiscs; provided, hovever, CITY shall
have the ripht, with thc consent of LESSEE, to
.substitute like adjacent property and maintain the
rent schedule withont diminution,

@JTWO'



b.. In the event of the taking of only a part of the lcascd
premises, lcaving the remainder of said premises in such
location, or- in such form, shape or recduccd size as to
render the samc not cffectively and practiczably usable,
in the opinion of CITY,.for the conduct thercon of the
operations permitted hereunder, this leasc and all
right, titlc and intercst thercunder shall ceasc on the

“date title to said premises or the portion thercof so
taken vests in the condenning authority.

¢. In the event thc entire leased premiscs are so taken,
this lease and all of the right, titlec and interest
thereunder shall cease on the date title to said nremises
so taken vests in the condemning autheority. ’

d. In the event of any taling under Subparagraphs a, b, or
".c, hercinahove, the only portion of anv award of compen-
) sation which shall bc paid to LESSEE shall be the fair
market value of LESSEEL'S interest in the improvernents
placed upon that portion of the leased nrenises which
are taken by the condemning agency. It is the intention
of this provision that LESSEL shall not in any condemna-
tion Teceive any bonus or penalty hyv rcason of LESSER'S
contractual rights in connection with the pronerty
-condemned. '

e. Notwithstanding the foregoing provisions of this scction,
CITY may, in its discretion and without affecting the ,
validity and existence of this lease, transfer the CITY'S
interests in said prenises in lieu of condemnation to
any authority entitled to exercisc the powecr of cminent
domain. In ‘the event of such transfer by CITY, LESSEE
_-shall retain whatever richts it may have to rccover from
.-the said authority the fair markct valuc of LESSEER'S
interest in the improvements talen hy the authority

and which LESSEL has placed upon the leased premises in.
accordance with the provisions of this lease.

-*29. Tntry and Inspection. CITY Tescrves and shall always have
The ripnt to enter said premises for the purpose of viewing
.and ascertaininrs the condition of the same, or to protect
its interests in the premises or to inspect the operations
conducted thercen. In the event that such entry or iaspec-
tion by CITY discloses that said premises are not in a
decent, safc, healthy and sanitary condition, CITY shall
-have the right, after ten days written notice to LLSSEER,

to have any necessary maintenance worl done for and at the
.expense of LESSEE and LISSEE hereby asrecs to pay nromptly
any and all costs incurred by CITY in having such necessary
paintenance worl done in order to leen said prenises in a
decent, safec, healthy and sanitary condition. Further, if
at any time the CITY determines that said premises arc not
in a decent, safe, hcalthy and sanitary condition, CITY
miay at its sole option, without additional noticge, rTequive

Em W,
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LESSEE to file with CITY a faithful performance bond to
assure prompt correction of any condition which is not
decent, safe, healthy and sanitary. Said bond shall be
in an amount adequate in the opinion of the CITY to
correct the said unsatisfactory condition, LESSEE
shall pay the cost of said bond. The rights reserved
in this section shall not create any obligations on
CITY or increase obligations elsewhere in this lease
imposed on CITY.

20.° Holding Over. The occupancy of the demised premises
after the expiration of the term of this agreement
shall be construed to be a tenancy from month to month,
and all other terms and conditions of this agreement
shall continue in full force and effect.

2l., Merger. The voluntary or other surrender of this lease
‘ by LESSEE, or a mutual cancellation thereof, shall not
work a merger and shall, at the option of CITY, terminate
all or any existing subleases or subtenancies or may,
at the option cf CITY, operate as an assignment to it
of any or all such subleases or subtenancies.

32. Oral Representation. It is specifically understocd and
agreed hereby that this lease contains the complate
expression of the whole agreement between the parties
hereto, and that there are nc promises, representations,
agreements, warranties or inducements, either exprassed
orally or implied by the said parties, except as are
fully set forth herein; and further, that this lease

. cannot be enlarged, modified or changed in any respect
except by written agreement duly executed by and between
the said parties.

33, Ownership of Improvements. All improvements, except
such fixtur=s as are hereinafter described on the
attached addendum, which have been installed by LESSEE
in accordance with the provisions of this agreement,
shall at the cption of CITY become the property of CITY
upon expiration or sooner termination of this agreement
LESSEE shall have the right to remove from the demised
premises only those fixtures described on the attached
addendum at any time prior to the expiration or earlier
termination of the agreement, provided that such removal
would not, in the opinion of CITY, restrict the operation
of the demised premises to the extent that the rent
paid to CITY is reduced as a direct result therefrom.
LESSEE'S removal of any said fixtures shall be at
LESSEE'S own expense and shall be conditioned upon
LESSEE'S repairing any damage to the remaining improvements
and upon LESSEE leaving the demised.premises in good
order and condition. In -the event LESSEE does not co
remove said fixtures prior to the expiration of this
agreement, CITY may remove, sell or destroy the same at @}
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the expense of LESSEE, and if the proceepnf the sale are not
adequate, LESSEE shall pr-omptly pay to CITY its reasonable cost

of any such removal, sale or destruction together with the reason-
able cost of repair of damages to CITY'S property resulting from
such removal, sale or destruction. At the option of CITY, any
such fixtures not removed by LESSEE may be deemed abandoned and
may be removed and sold ty CITY and all income received by CITY
therefrom shall be the property of CITY exclusively... Transfer

of the ownership of the improvements to the CITY shall, howaver,
not be considered a lessening of the LESSEE'S property rights in
the improvements for the purpose of determining LESSEE'S share in
any condemnation award. 3aid addendum may be changed from time

to time upon approval of ‘the City Manager, without further resolution
by the City Council. : .

Remedies of City. r

a. Default by Lessee. In the event that:

(1) LESSEE shall default in the performance of fulfillment of any
covenant or condition herein required to be performed or
fulfilled by LESSEE and shall fail to cure said default within
thirty days following the service on LESSEE of a written notice
from CITY specifying the default complained of; or

(2) LESSEE shall voluntarily file or have involuntarily filed
.egainst him any petition under any bankruptcy or insolvency
:act or law; or

(3) LESSEE shall be adjudicated a bankrupt; or

{8) LESSEE shall make a general assignment for the benefit of
~creditors; ' . -

-then CITY may, at its option, without further notice or demand
.upon LESSEE or upon any person claiming througn LESSEE, immediately
-terminate this lease and all rights of LESSEE and of a1l persons

. glaiming rights through LESSEE in or to the said premises or in cr
‘to further possession of said premises and expel LESSEE and ail ,
«persons so claiming rights. thereto. Provided, however, in the event
that any default described in Part a, (1) of this section is not
~curable within thirty (30) days after the service of a written notice
upon LESSEE, CITY shall not terminate tnis lease pursuant to said
default if LESSEE immediately commences to cure said default and
.diligently pursues such cure to completion.

' provided, further, in the event that there is a deed of trust or
~mortgage on the leasehold interest, CITY-shall not terminate this
i-lease until it first shall have served upon the mortgagee or ben-
';'eficiary written notice of the default or defaults complained of,

; -and the mortgagee or beneficiary shall have thirty (30) days from

. :service of such notice within which to commence such cure &s may be

i *necessary and this lease shall not terminate if said mortgagee or

<17~



beneficiary shall prosecute said cure with reasonable diligence
thereafter, and said thirty-day period shall be extenced during
the time required for said mortgagee or beneficiary to perfect,
through litigation or through foreclosure, its rights to cure.

City Recourse. If the mortgagee or beneficiary shall be required
to perfect its right to cure said default or defaults “hrough
litigation or through foreclosure, then CITY shall have the option
of the following courses of action in order that such default or
defaults may be expeditiousiy corrected:

(1) CITY may correct or cause to be corrected said default or
‘ defaults and charge the costs therefor (including costs in-
curred by CITY in enforcing this provision) to the account
of the LESSEE, which charge shall be due and payable on the
" date that the rent is next due after presentation by CITY of
a statement of all or part of said costs.

{(2) CITY may correct or cause to be corrected said default or
defaults and may pay the costs thereof (including costs in-
curred by CITY in enforcing this provision) from the proceeds
of any insurance fund held by CITY and LESSEE or by CITY and
mortgagee or beneficiary or CITY may use, said funds of any
faithful performance or cash bond on deposit with CITY, or

. CITY may call on the bonding agent to correct said dafault of
defaults or to pay the costs of such correction performad by
or at the direction of CITY.



(3) CITY may tcrrninate this lease as to the riechts of
LESSEE hercin by assuming liahility for any trust
deed or mortgage. LESSEE will assume and anrces
to pay any and all penalties or honuses rcquired by
the heneficiaries, trustecs or mortrnacees as a
condition for carly payoff of the related notes

"by CITY. CITY may, as an alternative, substitute
for said terminated LESSEF a new LESSET reasonably
satisfactory to the nmortgaree or beneficiary.

Should said default or defaults he noncurable by LESGSETL,
then any lender holding a beneficial interest in said
leasehcld whose qualifications have bcen approved by
CITY for assisnment of the lecasehold interest shall
have the absolute right to

substitute itself to the estate of the LESSEE hercunder
and to commence performance of this lease and this
lease shall not terminate if such mortgagec or bene-
ficiary shall give notice in writing of its election

to so substitute itsclf and commence performance within
said thirty-day period after service upon it of said
written notice by .CITY of the defanlt. In the cvent

of the election by the mortgagec or hencficiary to so
substitute itself to LESSEL'S estate hereunder, the
CITY cxpressly consents to said substitution and autho-
rizes said mortragee or beneficiary to perforn under
this leasc with all the rights, privileges and oblira-
tions of the original LESSFE hercunder, subject to

cure of the default if possible by nortgagec or hene-
ficiary, and LESSTE expressly agrees to assien all its’
interest in and teo its leaschold estate in that event.

Abandornment by lLessce. liven though LESSER has

Preachod the lease and ahandomed the pronerty, tiis
lease shall continue in effect for so long as CITY

does not terminate LESSER'S right to nosscssion, and
CITY may enforce all its rights and remedies uncer

said leasc, including, but not limitel te, the rirht

to recover the rent as it becemes due under the leasc,
For purposes of this section, the following do not
constitutc -a termination of LESSELR'S right to pessession:

(1) Acts by CITY of maintenance, or preservation, or
cfforts to relet the property. )

(2) The apiointment of a recciver upon initiative of

CITY to protect the CITY*S interest under the
leasc. '

y it
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d. Darages. DPamanes which CITY may rccover in the event
of default under this lecase include the worth, at the
time of award, of the armount by which the unpaid rent
for the halancc of the term after the date of award, or
for any shorter period of time specified in this leasc,
exceceds the amount of such rental loss for tihe sinc
period that the LEFSSEE proves could he reasonably
avoided. The remedies provided by this section are
not exclusive and shall bc cunulative to all otaer
rights and renedies possessed by CITY, and nothing
contained herein shall be construed so as to dcfecat
any other rights or remedies to which CITY may be
entitled.

Reservation of City Rirhts. CITY hereby reserves all

Tiohts, title and interest in any and all gas, oil, minerals
and water hencath said leased premises. CITY 'shall have

the right to cnter said lecased premises tor the purpose

of making repairs to or devcloping municipal services.

CITY hereby rcserves the right to grant and use such case-
nents or establish and use such rights of way over, under,
along and across said leased premises for utilities,
thoroughfares, or access as it may decn advisable for the
public good. Provided, however, CITY shall not urrcasonahly
interfere with LESSEE'S use of the premises and will re-
imburse LESSEE for physical damages, if any, to the permanent
improvements of LESSEE located on the lcased premises resunlt-
ing from CITY'S excrcising the rights retaincd in this para-
graph, Such reimhurscment shall include a reduction in the
annual rent proportionate to thc amount of said phvsical
damage as deterinined by the City Manager. CITY shall pay

the costs of maintenance and repair of all CITY installations
nade pursunant to the rights rescrved herein.

Time is of the EIsscnce. Time is of the essence of cach

and all of the terms and provisions of this lease and this
leasc shall inure to the henefit of and ke bindinr upon

the parties hereto and any successor of LESSER as fully

and to the sarie cxtent as thouph specifically mentioned

in each instance, and all coverants, stipulations and agrcc-
ments in this lcasc shall extend to and bind any assigns or
sublessecs of LESSEER.
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conditions or agrecments of this leasc shall not he

Waiver. The waiver by CITY of any hreach of any tern,
covenant, or condition hercin contained shall not be deemed
to be a waiver of such term, covenant or condition, or any
subscquent hreach of the same or any other term, covenant

or condition hercin contained. The subseanen<t acceptance

of rent hercunder by CITY shall not be deemed to be a waiver
of any preceding hreach by LESSEE.of any terii, covenant OY
condition of this leasc, Tegardless of CITY'S Inowlcdge of

:such preceding breach at the time of accentance of such

rent. Failurc on the part of CITY to requive or exiact
full and complete compliance with any of the covcnants,

construcd as in any manuct changing the terms hercof
and shall not prevent CITY fronm enforcing any nrovision

hercof.
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IN WITNESS WHEREQOF, this lease agreement is executed by CITY, acting
by and through the City Manager, and by LESSEE, acting by and through its
1awfu11y guthorized officers. : '

THEC1TY BF SAN OIEGO

Date_ Jedobt 25, /977 By %Jﬁ%/ e

£§SISTMI 10 THE Ci ty Manager

LESSEE:  KATHRYN CRAKE, dba
TRILAND DEVELOPMENT COMPANY

- 4

_ ‘ = <f"
Date ? ,>5 - 777 : BY //-L/L}”ff?’z__,-.v ) ,(,/Ci
Address for notice: 3110 Hancock St. .Send Copy to: Richard Crake
San Diego, CA 92110 2350 Financial Square

600 "B" Street
San Diego, Calif. 92101

In consideration of the City of San Diego granting a lease to Kathryn Crake
dba Triland Development Company, I personally guarantee all the terms, conditions,
performances, and obligations created by said lease f/o,n,_x thryn Crake, my wife.

pated__ 9/.3 , 1977 M

APPROVED as to form and legality this ‘}:{; day of 6 ik&y», ]97<§

JOHN W. WITT, City Attorney

BY \A’ \/J LMM

Deputy X
GRR/fs
Property Department
6/15/71
221588

-22-
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THIS ADDENDUM IS ATTACHED TO AND MADE A PART OF THAT CERTAIN
LEASE BY AND BETWEEN THE CITY OF SAN DIEGO, A MUNICIPAL

CORPORATION, AND KATHRYN CRAKE, dba TRILAND DEVELOPMENT CO.
» LESSEE,

DATED [0-25 78 .

SECTLON IV PARAGRAPH C 23 , OWNERSHIP OF IMPROVEMENTS

. {(continued)

The: Lessee, in accordance with this section hereof, has the
right to remove from the demised premises only those fixtures
as described below: (if none, write none) ; .

NONE

JAe< = C

ASSISTANT TO THEait}" Manager's Initials . LESSEE'S Initials

- 23 -



ADDERDUM

THIS ADDENDEUM IS ATTACHER TO AND MADE A PART OF THAT CERTAIN LEASE BY

AND BETWEEN THE CITY OF SAN DIEGO, A MUNICIPAL CORPORATION, AND KATHRYN

2

CRAKE, dba TRILAND DEVELOPMENT CO., LESSEE, DATED _ /0 -25- 78

1973.

it is understood and agreed that LESSZE intends, under SECTION I, A.
PERMITTED USE, hereof, to develop an office/warehcuse complex on the
¢emised premises for which LESSEE will establish flat rate reatals'for

said projeect.

it is also understood and agreed that during the term hereof should
“ESSZE or his assigns or sublessees modify the use or rental structure
to that of a percentage of gross income that SSCTION 1III A. RENT herein
way at the option of City be amended to provide for a percentage of
gross income versus a minimum rent, whichever is greater, to be paid to
CITY. Said percentage rates shall be established by CITY at the
prevailing percentage rates then existing for like permitted uses by
other City lessees in the Midway Frontier Area, but in no event, less
than 7%. The minioum annual rent then in effect shall not be decreased.

CITY MANAGER'S INITIALS . LESSEE'S INITIALS
ASSISTANT TO THE : . ' ) )
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' 2L2ASHE (R.79-34)
RESOLUTION No. _ e

Adopted on

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

That the City Manager is hereby authorized and empowered
to execute, for and on behalf of The City of San Diego, a
Lease with KATHRYN CRAKE, dba TRILAND DEVELOPMENT COMPANY ,
as Lessee, for certain property located at the northwest
corner of Kurtz and Hancock Streets in the Midway/Frontier
area, for any lawful purpose, for a term of 55 years, under

the terms and conditions set forth in that Lease on file

764812

in the office of the City Clerk as Document No. .

BE IT FURTHER RESOLVED, that the payment of a real
estate broker's commission in accordance with Municipal

~

Code Section 22.0905 is hereby authorized.

APPROVED: JOHN W. WITT, City Attorney

VAR

Harold O. Valderhaug, Dﬁyuty

HOV:dm .
3432778 Revised 7/17/7
Or.Dept. Property
Job:12827

CC-126%-B [REWV, 1-72}
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(R.75-35)
A

RESOLUTION No. 221587
Adopted on AUG 7 1978

BE 1T RESOLVED, by the Councii of The City of San Diego as follows:

That it be and it is hereby certified that the

information contained in Environmental Negative Declaration

No. 78-05-10 , on file in the office of the

city Clerk, has been completed in compliance with the
California Environmental Quality Act of 1970 and the
State guidelines thereto, and that said Declaration

has been reviewed and considered by this Council.

APPROVED: JOHN W. WITT, City Attorney

CC 12638 (REV. 1-72)
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.‘J i PN
IR ' @ NOTICE OF DETERMINATIOI\‘
- pursuant to Ll
. ’ : The California Environmental Quality Act and State EtA Guidelines
T0: (3 Secretary for Resources FROM:
acramento, _ City Administration Building
(3 County Clerk 202 “C* Street
County of San Diego San Diego, CA 92101
220 W. Broadway
San Diego, CA 92101 )
"PRQJECT TITLE: :
Triland Development Project |
STATE CLEARINGHOUSE NUHBED’: )
" CONTACT Peuspm TELEPHONE;:

Betty Goldberg

236-6420

{714)

PROJECT LOCATION:

Area.

Northwest corner of Kurtz and Hancock Streets in the Midway-Frontier

' PROJECT DESCRIPTION:

the M-1B Zone.

Lease of City property in order to construct a multi-tenant combination -
" office-warehouse industrial building on a vacant 1.751 acre parcel in

City Council

This is to advise that the City of San Diego.

2. The project, in its approved form,
environment.

{MAME OF DECISION - MAKING BODY}

has made the following determinations regarding the above described project:

1. The project has bee,n' X3 approved [ disapproved by the Lead Agency.

B will not have a significant effect on the

O will

83 An Environmental Impact Report was prepared for this project pursuant to the prowsuons of .

221587

3.
CEQA and was certified as required by Section 15085(q).
@ A Negatwe Declaration was prepared for this project pursuant to the provisions of CEQA.
A copy of the Negative Declaration is attached.  Res.
4.

The following mitigation measures were adopted by the Lead Agency to reduce the lmpacts of
the approved project:

ODATE RECEIVED FOR FILING:

AUTHORIZED BY)

-25-78

DATE

BIGNA RE

DISTRIBUTIOMN:

EQD File NO. _

' Deputy City Clerk

TITLE

- 78-05-10




By and Belween

Strauss Family Trust UDT €/5/82
dba, M.C, Strauss Company

as Lessor

and

Advantage Towing Company, inc., dba: Premier Coflision Center

as Lessee
at Sports Arena Business Park
3760 Hancock Street, Sule A& B
San Diego, CA 82110

Dated for Reference Purposes
as of
May 28, 2013

MSWord/SABPAIR28Grossl.easa
Revizcd 01730/12
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STANDARD INDUSTRIAL/ COMMERCIAL
MULTI-TENANT LEASE—QROSS
AMERICAN INDUSTRIAL REAL ESTATE ASSOCIATION
1. Baslc Provisiona ("Baslc Provialons"). '
1.1 Partles: This Lease {“Leasa™), dated for refarence purposes only_May 28, 2013 is
made by and betwean ysa Familv Trugt URT 6/5/92 dba: M.C Straues Company (“Lessor”) end
o] c ; (“Lessaa"), (coliectivaly the "Partles”, or Individually a “Party”).
1.2(a) Pramiass: That certain portlon of tha Project (as defined below), Including all Improvements thereln or to ba provided
by Lessor under the terma of this Lease, commonly known by the street address of, S uites
located In the Gity of San Dlego. County of San Dlego, State of Californla, with zip code 82119, as oullined on Exhiblt A & A-1 attached
hereto (“Premisea”™) and genarally described as (describs briefly the nature of the Premisaa); usinass
Uy 8 8 : %
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n addilion to Lessee's rights to use and occupy the Premises as hereinafter specifiad, Lassea shall have non-axcluslve rightes to the
Common Areas (s defined in Paragraph 2.7 below) as herainafter specified, but shall not have eny fights to the roof, extarier walls or
utlfity raceways of the building conteining the Premises ("Bullding”) or to any other bulldings In the Project. The Premises, tha
Building, the Commeon Areas, the land upon which they ara locatad, along with all other buildinga and improvements theneon, are herein
collactively referred to as the “Project.” (See also Paragraph 2.)

1.2(b) Parking: Sge Exhiblt C ftem 14 unreservad vehicle parking apacas {*Unreserved Parking Spaces®); and _(Not
applicalie) reserved vehicle parking apaces ("‘Reserved Parking Spaces"). (See also Paragraph 2.6)

1.3 Term: Five (5) years (*Orlginal Term”) commencing commencing upon Lesscr's dalivery of the Premiges to Lessae
("Commencement Date”) and ending five (5) years from the Commencemant Date (“Explration Date"). (See also Parmgraph 3.)
(sea Exhibit K}

14 Early Possesslon: _(Not apnlicable) (“Early Poszesslion Data”).

(Saa alac Paregraphs 3.2 and 3.3.)
1.5 Base Rent: Year One: $1.25psf x 4,200sf= $5,250,00 per month (“Base Rent"), payable an the firat of every month,
Base Rent shall commence sixty (60) days aflor Lassor delivers the Pramisea to Lesase. (See also Paragraph 4.)
¥ If thia box is checked, there are provisions in this Lease for the Basa Rent to be adjustad. See Exhbit F.

1.8 Lassce's S8hare of Common Area Operating Exponsas: _{Ngt applicable)  percent (___%) (“Lesasa's Share”).

1.7 Baso Ront and Other Monies pald Upon Execution: .
(a} Basa Rent; $5,250,00.
(b}  Common Arga Operating Expenses: $ ___“does not apply for the period *does nat apply
(¢)  Security Daposit: $6,200.00 (“Secusity Daposit”). (See also Paragraph 6.)
(d)  Other$ 150.00 per month for menthly water/sewar fees (see Exhibit C, item #4 ).
(¢)  Total Due Upon Execution of thig Lease: 3 11,800.00 (paymsnt must be in certifled fungs).

1.8 Agreed Use: autc body repair end general office and for no other purpose or use. See Exhibit H. (See also
Paragraph 6.}

1.9 Insuring Party: Lessor ia ths “Insuring Party”. (See also Paragraph 8.)

1.10 Real Egtate Brokere: (See alsc Paragraph 5),

(a) Reprasentation: The following real estate brokers (the "Brokers”) and brokerzge ralationships aexist in 1his
fransitton (check applicable boxes):

8_{Not applicable) represants Lessor exclusively (“Lessor's Broker");
0_(Not aooiicable represents Lessee exclusively (“Lessee’s Broker”); or
8_{Not epplicable) fopresants both Lessor end Lesses (“Oual Agency").

(b) Payment to Brokers: Upon axecution and delivery of this Leasae by both Parlles, Leasor shall pay to the Brokers
the brokerage fee agreed to in a separate wriltan agreement {or if there i no such agreement, the sum of _{N/A)  or % of the
totai Base Rent for the brokerage services rendered by the Brokers).

1.11 Guarantor. The obligations of tha Lesses under this Lease ara to be guaranteed by _{N/A} _See Exhibits J and L1
("Guarantor”), (See alsc Paragreph 37.)

1.12 Addenda and Exhiblte: Attached hereto is an Addendum or Addends consisting of Paragraphs _—— through ——
and Exhibits __A_ through __N __, all of which constitute a part of thia leass,

2. Promises.

24 Letting. Lessor heraby leasas to Lesses, and Lasses hereby leases from Lessor, the Promisas, lor the term, at the
rantal, and upon all of the terms, covenants and conditions set forth in thia Lease. Unless otherwise provided hereln, any statement of
size set forth In thia Lease, or that may have been used In calculaling Rent, Is an approximation which the Prrtias agree is reasonabla
and any payments baged thereon are nct subjsct to revision whether or not the actual size Is more or |eas,

2.2 Condltlon. Lessor shail dellver that partion of the Pramisas contained within the Building (*Unit®) to Lesses broom
clean and free of debris on the Commencemenl Dale or the Early Possession Date, whichever first occurs ("Start Date”), and, 80 long
as the required service contracts described In Paragraph 7.1(b) below are oblained by Lessea and In effact within thirty days following
the Start Date, warranta that the existing elactrical, plumbing, fire sprinkler, lighting, heating, vantilating and air candilioning systems
{"HVAC™), loading doors, if any, and all other such elements in the Unli, other than those construcled by Lessae, shall be in good
operating condilion on gald date and that the structural elements of the roof, bearing walls and foundation of the Unlt shall be free of
malerial defects. If a non-compliancs with such wamanty axists as of tha Start Date, or if ons of such systems or elementis should
melfunclion or fail within the appropriate warranty period, Lessor shall, as Lessor's acle obiigation with respect to such metter, except
as otherwise provided in this Lease, promplly afler recalpt of written notice from Lessee satting forth with spedificity the nature and
axtent of such nan-compliance, malfunction or failure, rectify sama at Lessor's expense. The warranty paiods shall be as follows: ([} 6
months as to tha HVAC syatems, and (Il) 30 days as {o the remalning systems and other slements of the Unit. If Lessee does not give
Lassor the raquirad notice within the apprepriate warranty perdod, cormection of any such non-compliance, matfunction or failure shall be
the obilgation of Lessee at Leesee's sole cost and expanse (excapt for the repairs to tha fire sprinkler syatems, roof, foundations, and/or
bearing walis—see Paregragh 7).

2.3 Compliance. Lessor warrants that the Improvements on the Premises and the Common Areas comply with the
building codes that were In effect at the time that each such Improvement, or portion thareof and alse with el applicabie laws,
covenants or restrictions of record, regulations, and-ordinances In effect on the Start Dale (“Applicabla Requirements”), Saki
warranty does not apply to the use of which Leases will put the Premises or to any Alterations or Utility instailationa {as defined in
Paragraph 7.3{a).) made of to be made by Lessee. NOTE: Lessee is reaponsible for detormining whether or not the zoning Is
appropriate for Lessee’s Intonded uso, and acknowledges that past usea of the Premises may no longer be atiowed, If the
Premises do not comply with sald warranty; Lessor shell, except as otherwise provided, promplly aflar recaipt of writhen notice from Lessee
sefting forth with spedficity the nature and extent of such non-compliance, rectily the same at Lessor's expensa. If Lessas does nol give
Leasor written nollca of a nan-compliance with this warranty within 8 months following the Start Date, comection of that non-compliance
shall ba the obligation of Lessee at Lessee's acle cost and expense. If the Applicable Requiremerts are hereafter changed so as to require
during the term of this Lease the construction of an addition to or an afteration of the Unit, Premises arxt/or Buikding, the remediation of any
Hazardous Substance, or the reinforcement or other physical modification of the Unit, Premiass and/or Buiding {'Capltal Expentiture™},
Lessor and Lasses shall sllocate the cost of such work aa follows:

{8) Subjaci to Paragraph 2.3(c) below, If such Caplial Expenditures are required es a result of the specific and unkque
use of the Premises by Lessee as compared with usas by tenants In generai, Lessae shall be fully responsible for the cast thereof,
provided, however, thal if such Capital ExpendHture is required during the last 2 years of this Lease and the coat theract exceads B months'
Base Renl, Lessee may instead terminate this Lease uniess Leasor nollfies Lessee, In wriling, within 10 days efter receipt of Lessoe's
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tarmination notlce that Lassor has eleclad to pay the differenca betwean the actual cost thereof and the amount egual to 8 months’ Base
Renl If Leasee elacts larmination, Lessas shall immediately cease the usa cf the Premigses which requirea such Cepital Expendtiture end
deliver to Leasor written notics specifying a terminalion date al lsaat 60 days thereafter. Such terminallan date shall, however, In no event
be sartier than the last day thal Lessea could Iegally utitiza the Premisas without commencing such Cepital Expenditura,

(b) If auch Capital Expenditure ls not the result of the specific and unlque use of the Premises by Lessea (such s,
govemmentally mandated seismic modlfications), then Lesscr end Laasae shall allccats the obligation to pay for the portion of such costs
reasonably atlribuiabla to the Premlses pursuent to the formula set out In Peragraph 7.1(d); provided, however, that if such Capltal
Expanditure is requirad during the |ast 2 years of this Lease or if Lassor reascnably determines that it is not economically feasible to pay its
share thereof, Lessor shall have the option to terminete this Lease upon 90 days prior written notice to Lessoe unless Lessee notifies
Leasar, in writing, within 10 days after receipt of Lessor's larmination nctlce that Lessee will pay for such Capital Expendiure, If Leasor
does not alect to terminale, and faila to tender its share of eny such Cepitel Experxiiture, Leszes may advancs such funds and deduct
same, with Interast, from Rent until Lessor’a share of such costs have bean fully pald. If Lassee is unable to finance Lessor'a share, or it
tha balance of the Rent due and paysble for the remainder of this Lesss s not sufficlen to fully reimburse Leasee on an offset basis,
Lesses shall have the righl to tarminale this Leasa upon 30 days written notice 1o Lessor, -

(6) Notwithetanding the above, the provisions concerning Capital Expenditures are Intended to apply onty to non-
voluntary, unexgacted, and new Applicable Requirements. If the Capital Expanditures ase Instead friggered by Lessse as a result of en
actual or proposed change In uss, change n Intansity of usa, or medification to the Pramises then, and in that event, Lessaa shall be fully
rasponsible for the cost thereof, and Lessae shall not have any right tc lerminate this Lease,

24 Acknowladgaments. Leases acknowladges that (a) it hes been advined by Leasor and/or Brokers to satisfy itself with
respect to the condition of the Premisas {including but not limited to the electrical, HYAC and fire aprnkier Systemns, security, environmental
aspacts, and compliance with Applicable Requirements end the Americans with Disabilties Act), and thelr suitablilty for Lesses's Intended
usa, (b) Lesses has made such investigation as it deemsa neoessary with refersnce to such matters and assumes ell responsibllity
therefore aa the sama relate to its cocupancy of the Premises, and {c) neither Leasor, Lessor's Agents, nor Brokers have made any oral or
written representationa or werranties with reapact to said matters other then as set forth In this Lease. In addilion, Lessor acknewledges
that () Brokers have made no representations, promises or warranties concerning Lessee's ability to henor the Lease or suitabiiity o
occupy the Premises, and (ll) It Is Lessor's acio responsibility to invastigate the financlal capatbility and/or sultabillty of all proposed lenants.
{See Exhibit D)

25 Lossoa as Prior Ownet/Occupant. The warranties made by Lessor In Paragreph 2 shall be of no force or affect If
immsdiately prior to the Start Dals Lessae was the owner or occupant of the Premisas, In such evani, Lessea shall b responsiole for any
necessary coffactive work.

28 Vehicle Parking. Lessee shall be entiled 1o use the number of Unreserved Purking Spaces end Reserved Parking
Spacas spacified in Paragraph 4.2(p) on those portions of the Comman Areas designated from time 1o time by Lessor for parking. Leases
shall not use more parking apaces than sald number, Sald parking spaces shall be used for parking by vehiclaa no larger than tull-size
passenger automotilea or pick-up trucks, hersin called “Permitted Siza Vahicles.” Lessor may regulate the loading and unloading of
vehiclas by adopiing Rutes and Regulations a3 provided In Paragraph 2.9. Ne vehitlea other than Permitted Slze Vehicles may be parked
In the Common Area without the prior weitten permissicn of Leasor.

(a) Lessea shell not permit or afiow any vehicles that belong to or are confrolled by Lessee or Lessae's employess,
suppliers, shippars, customers, contractors or invitees to be loaded, unloadad, or parkad in areas olher than those designated by Lesser
for such activities,

®) Lessoa shall not service or store any vehicles in the Common Areas,

© If Lessae permits or aliows any of the prohibited activities describad in this Paragraph 2.6, then Lessor shall have the
right, without notics, In addition to such other rights and remadies that )l may have, to remove or tow away the vehicia Involved and charge
the cost to Lesses, which cost shall be immeciately payable upon demand by Lessor.

27 Common Areas—Definition. The term “Common Areas” is definad as all areas and feciliies outside the Premises
and within the exterior boundevy line of the Project and interfor utliity raceways and instelletions within the Unit that ara provided and
designated by the Lesscr from ime to time for the general non-exclusive use of Lessor, Leases and ather tenants of the Project and their
respective employess, suppliers, shippers, customers, coniractors and Invitees, including parking areas, loading and unloading areas,
trash areas, roadwaye, walkways, driveways and landscaped areas.

28 Common Areas—{.assoa's Rights. Lessor grants to Leasae, for the benalit of Lessas and Its employoes, suppliers,
shippers, contractors, customers and Invitees, during the term of this Lease, the non-axclusive right to use, In commen with cthers entitied
fo such use, the Commoen Araas es they exist from time to ima, subject to eny rights, powers, and privilagea resarved by Lessor under the
terms heraof or under tha terma of any rules and reguiations or reatrictions goveming the usa of the Project. Under no ¢ircumstances shall
the right hereln grantad (o use the Common Areas be deemad to include tha righl to store any property, tempararlly or permanently, in the
Common Areas, Any such storage shall be permitted only by the prior writien consent of Lessor or Lessor's designatad agent, which
consent may be revoked at any tima, In the event that any unauthorized storage shall occur, then Lessar shall have the right, without
notics, in addiion to such other rights and remedlea that ft may have, to remove the property and ¢charge the cost to Lesaes, which coat
shall be immexiletely payable upon demand by Lessor,

28 Common Areas—Rufes and Regulations, Lessor or such other perscn(s) es Lessor may appolnt shall have the
axclusive control and management of the Common Araas and shall have the righi, from time to lime, to esteblish, modify, amend and
anforca reasonable rules and regulations (“Rules and Reguiations™) for the managament, safety, care, and cleaniiness of the grounds,
the parking and unkading of vehlcles and the presarvation of good order, as well as for tha convenience of athar cocupants or tenants of
the Buikling and the Project and their invitaes. Lessea agrees to abids by and conform to all such Rules and Regulations, and to cause its
employees, suppliers, shippers, customers, contractors end invitees to so ablde and conform. Lessor shall not be responsible to Leasee for
the noncompliance with sald Rulas and Regulations by other tenants of the Project.

210  Common Areas—Changos. Lessor shall have the right, in Lessor's sola discretion, from time to ims:

{a) To meke changes to the Common Areas, including, without limitation, changes in the location, size, ghape and number
of driveways, entrances, parking spaces, Parking aroas, loading and unloading areas, ingtess, egress, directon of traffic, landscapad
areas, walkways and utility raceways;

To close termporarily any of the Cemman Areas for maintenance purposes go long as reasonable accass to the
Premises remains evallable;

{0 To designats other land ouisida the boundaries of the Project to ba a part of the Commeon Areas;

{d) To add additional buildings and improvements to the Common Aroas;

{e) To use the Common Areas white engaged In making additional Improvementa, repalirs or glterations to the Project, or
any portion theraof; and .

To do end perform such other acls and make auch other changes in, 1o or with respect to the Common Areas and
Project as Lesser may, in the exercise of acund business judgmsnt, deem to be appropriate.

3 Term,

31 Term. The Commencement Date, Explration Date and Griginal Term of this Lease are as spacified in Paragraph 1.3,
{see Exhibit C #2)

32 Early Posseaslon. If Lessee totally or partially occuples the Premises pricr to the Commencement Data, the obligation
to pay Base Rent shalt be abated for the pariod of such early possession. All other terms of this Leass (including but ot limited to the
obligations to pay Lessee's Shara of Comman Area Operafing Expensas, Real Property taxes and Insurance premiums and to meintain
tha Pramizes) shall, however, be In effect during such perlod. Any such eary posseasion shalt not affect the Explration Date. (Sse
Exhibil C # 1) '

33 Delay In Poassasion. Lessor agrens (o use Its best commerclally reasonable efforts to dellvar poasassion of the
Pramises to Leasee by the Commencement Date. If, despite said efforts, Lesscr Is unable to deliver possession as agreed, Leseor shall
not ba subject to any liabillty herefor, nor shall auch lailure affact the valldity of this Leass, Lesasse shall not, however, be obligated to
pay Rent or parform lta other obligetions until it recalves possession of the Premises. If possesalon is not delivared within 80 days aftar
the Commancemsnt Date, Lessee may, at its option, by notice in writing within 10 daya after the end of such 80 day perlod, cancel thia
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Lease, in which avent the Parties shall be dischanged from all obligations hereunder. f such written notice is not recalvad by Lessor
within said 10 day period, Lesaea's right o cancel shall terminate. Except as ctherwise provided, if possession s not {endered to
Lessee by the Start Cate and Leasas does not temminete this Leass, as aforessld, any period of rent abatoment that Lesses would
otharwise have enjoyad shall run from the date of delivery of posaession and continue for a period aqual fo what Lessee would
otherwise have enjoyed under the terms hareot, but minus any days of deley caused by the acte or omissions of Lessee. If possassion
of the Premises is not deliverad within 4 months after tha Commencameant Date, this Laasa ahall terminate, unlass other agreements
are reached betwaon Lassor and Lessae, in writing. (See Exhibit C #12)

34 Lessee Compliance. Lessor shall nol be required o tender possession of the Premises to Lesses until Lesses
compllas with its obligation to provide evidence of Insurance (Paregraph 8.8). Pending delivery of such evidence, Lesaee shall be
required to perform all of its cbligations under this Leasa from and after the Stert Date, Including the payment of Rent, notwithatanding
Lessor'a election to withhold possession pending recelpt of such avidance of Insurance, Further, If Lesses |a required to perform any
othar conditions pricr to or concurant with the Start Date, the Starl Date shall occur but Leasor may elact to withheld poseessien untll
such condltions ere satisfied.

9. Rent.

4.1 Remt Dofined. Afl monetary obligations of Lesses to Leasor under the terms of this Lease (except for the Security
Deposit) are deemed to be rant {*Rent").

42 Cemmon Area Operating Expenses. INTENTIONALLY DELETED

{a) “Common Area operating Expensas” are defined, for purposes of this Lease, as all costs incurred by Leasor
relating to the ownership and operation of the Project, including, but not limited to, the follawing:

0] The operation, repair and malntsnance, In neat, ¢laan, good order and candition, but not the replacement
(ses subparagraph (e}), of tha followlng:

{aa) The Common Areas and Common Area improvements, Including parking areas, loading and
unloading sreas, trash areas, roadways, parkways, walkways, driveways. landscapsd ereas, bumpars, Irrigation systems, Common
Area lighting facliities, fencas and gates, elevaters, roots, and roof drainage systems. .

Exterior slgne and eny tenant directorlas.

(ec) Any fire sprinkler systems,

(1) The cost of water, gas, electicity and telephone to sarvice the Common Areas and any ufilities not
saparately metered.

[{l] Trash disposal, past control services, property manageament, security services, and the costs of any
anvironmentel inspections,

(iv) Reserves sot aside for maintenanca end repair of Common Areas.

(v) Any increnss above the Base Real Propenty Taxes (aa defined in Paragraph 10).

(vh Any “Inaurance Cost Increase” (as defined In Paragraph 8).

(vil) Any deductible portion of an insurad loss concerning the Building or the Common Areas.

(vili) The cost of any Capita) Expenditure to the Bullding ar the Project not covered under tha provisiona of
Paragraph 2.3 provided; however, that Leasor shall allccate tha cost of any such Capiial Expanditure over a 12 yaar period and Lesses
shafl not be required to pay more than Lessae’s Shara of 1/144" of tha cost of such Capital Expanditure In any given month.

{ix) Any other services to be pravided by Lassor that are stated elsewhers in this Lease lo be @ Common Area
Operating Expansa.

(b) Any Cammean Area Operating Expensas and Real Proparty Taxes thet are specifically attributab’e to the Unit, the Building or to
any other bullding In the Project or to the cperation, repalr snd malntenance thereof, shall be aliccatad entirely to such Unit, Bulding, or other
bullding. However, any Common Area Qperating Expensss and Real Property Taxes, that are not specifically attributabis to the Buliding or to any
ather building or to the cperation, repeir and meintanance thereof, shall be equitably allocated by Leasor to all buiidings In the Project (Ses
ExhbItC, ltoms 3 & 4))

© The inclusion of the Improvements, faciiYes and services set forth in Subparagraph 4.2(a) shall not be deemed to Impose an
cbligation upen Lessor to either have saitt Improvements or faclities or to provide thosa services unleas tha Project already has the sams, Lessor
already providas the sarvices, or Leasor has agreed elsewhere In this Leasa to provide the same or some of them,

()] INTENTIONALLY DELETED

(e) When & capilel component such as the roof, foundations, exterior wells or a Comiman Area capital improvement, such as the
parking lof paving, elevalors, fences, elc requires replacement, rather than repair or maintenance, Lessor shall, at Lsssor's expense, be
responsible for such replacement. Such expenses and/or costs are not Common Area Qperating Expenses,

4.3 Payment. Lessee shall causa payment of Rent to be recelved by Lessor tn lawful monay of the United Statas, without offset or
deduction (except as specifically permittad In this Lease), on or befora the day on which fi Is due. Rent for any period during the term hereof which
Ia for lees than one full calendar month shall be prorated based upon the actual number of days of sald month, Payment of Rent shall be made o
Lessor et its address slated herein or to such cthar persons or placa as Leasor may from tme bo time designate In wiiting. Acceptance of a
payment which is less than the amount then due shall not be a Walver of Lassar's sights to the balance of such Rent, regardioss of Lessors
endomsement of any check so steting. In the avent that any check, drafl, or cther inatrument of payment given by Lessee to Lessor 18 dshonared
for any reason, Lesses agrees to pay lo Lassor tha aum of $25,

5. Security Deposit. Lessee ahalf deposit with Lessor upon execution herecf the Security Depos s sacurity for Lastee's faithhi
performance of lta obligations under this Lease. If Lasase fails to pay Rent, or otherwise Defaults under this Leass. Lessor may usa, apply of retain
all or any portion of said Security Deposit for the payment of ery emount dua Lessor or t reimbursa or compenaete Lessor for any fabity,
. less or damaga which Lassor may suffer of Incur by reason thereof. If Lessor uses cr applies all or ery portion of the Security Deposit,
Lesses shall within 10 days efter written requast therefor deposit monles with Leasor sufficiont to restore sald Securily Deposit to the full amount
required by this Leasa. |f the Base Rentincreasas during the tarm of this Lease, Lesaee shall, upon wiitten request rom Lessor, deposit additional
rmonias with Lessor o that the tofal amount of the Security Deposit shall et all tines bear the aame proportion to the increased Base Rent as the
inftial Sacurtty Deposit bore to the inftial Base Rent. Should the Agreed Liss be amanded o accommodste & materkal change in the business of
Lessee or fo accommodata a sub leases or aasignes, Lessor shall have the right to increase (he Securty Deposit to the extent necessary, In
| essar's ressonable judgmert, o account for any Increased wear and tear thal the Premises may suffar as a rasult thereof, If a chenge in contrdl
of Lessee occurs during this Lease and folowing such chenge the finandal condition of Lessaa ls, In Lessor's reasonable judgment, significanty
reducad, Lessaa shall deposit such additional monias wih Leasor as shall be sufficient to cause the Sacurity Deposlt to be at a commardaly
reasonable (evel based on such change In financial condition. Lessor shall nol be raquired to kaep the Security Deposit saparate from its general
accounts. Within 14 days after the expiration or termination of this Laase, if Lessor elects 10 apply tha Security Deposit only to unpeld Rent, and
Otherwize within 30 days after the Premizes have besn vacated pursuant (o Paragraph 7.4(c) balow, Lessor shall retum that portion of the Security
Deposit not usad or applied by Lessor. No pert of the Securlty Deposit ehall ba consitiarad to be held In trust, to bear Interest or to ba prepayment
for any monias to be paid by Lessee under this Lease.
6. Use.

8.1 Usa. Lesses shall use and cccupy the Premises only for the Agreed Use and for no other purpose. Lesses shall not
use or parmit the use of the Premises In a manner that is unlawful, creates damage, wasie or a nulsanca, or that disturba occupants of
or causas damage lo neighboring premisas ar properties. (Sea Exhlblt C, ltem 5.)

6.2 Hazardous Suhstances,

(a) Reportable Uses Require Consent. The term “Hazardous Substanco” as ugsed In this Leasa shall mean
any product, substence, or waste whose presence, uea, manufacture, dispesal, transporiation, or release, either by iiself or in combination with
other materials axpected to ba on the Premises, is elther; {i} potantially injurious to the public haalth, safety or welfara, the enviranment or the
Pramises, (i) regulaled or monttored by any govemmental authority, or (i} a basls for potential liability of Lesecr 1o any govemmental egency
or third party under any epplcable statute of common law theory, Hazardous Substances shall inciude, but not ba limiled to, hydrocarbons,
petrolaum, gascline, andfor erude oll or any procucts, by-products or fracliona thereol. Lessee shal not engage in any activity In or on the
Premizes which constitites A Reportable Use of Hazardous Substances without the express prior written consent of Leasor and timely
compliance (at Lessee's expense) with all Applicable Requiremants. “Reportabla Use” shal mean (J) the installation or use of any above or
below ground storage tank, (i) the generation, poasession, sioraga, use, transportation, or dieposal of a Hazardous Substence that requires a
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permit from, or with respect to which & report, notice, regisiration or business pian Is required to ba filed with, any govemnmental authority,
and/or (iii} the presence at the Premises of a Hazardoua Substance with respaci ta which any Applicable Requiremanis requires that a notice
be given 1o parsons entering or occupying the Premfeas or naighboring properties. Notwithstanding the foregoing, Lesses may use any
ordnary and customary materials reasonably required to be used in the normal course of the Agreed Use, 3o long a8 such use is In
compllance with all Applicable Requirements, ts not a Reportabia Uaa, and does not axpose the Premises or neighboring property to any
meaningful risk of contamination or damaga or expose Lessor to any liabliity therefor. In additien, Lessor may candilion its caneent to any
Reportable Use upon receiving such additional assurancas as Lastor raascnably deams nacessary to protect [tself, the public, the Premises
and/or the anvironment against damage, contamination, injury and/or llabikty; Induding, but not Imited ta, the Installation (and removal on or
before Lease expiration or termination) of protective modifications {such as concrata encasements) and/ar Increasing the Security Deposit

{b) Duty to Inform Losaor. If Leesea knows, or has reasonable cause to belleva, thet a Hazerdous Substance has
come o ba located In, on, under or about the Premises, cther than as previously consented to by Lessor, Lesase shall immexdiataly give
wiitten notice of such fact to Lassor, and provide Leseor with a copy of any report, nolioe, dalm or other documentation which it has
concerning the presence of such Hazardous Substance.

(] Lessee Romediation. Lessea shall not cause or permil any Hazardous Substance to be splled or released in,
on, under, or about the Premiass {including through the plumbing or sanitary sewsr system) snd shall promptly, et Leasee's expense, taka al
investgatory snd/or remedial action reasonably recommended, whether or not formally erdered or required, for the dleanup of any
contamination of, and for the maintenanca, security and/or monitoring of the Pramises or neighboring properties, that was caused or matarially
contributed to by Lesses, or pertaining to or involving any Hazardous Substence brought onto tha Premises during the term of this Lease, by
or for Lesses, or any third party.

{d} Lessee Indemnification, Laseae shall indarmnify, defond and hold Lessor, ita agents, employees, lenders and

. ground lassor, f any, harmisse from and against any and all foss of rents andlor damages, llabilites, judgments, clalms, expensas, penalties,
and stfomeys’ and consultants’ fees arising out of or involving any Hazardous Substance brought onto tha Pramises by or for Lessas, or any
Third perty (provided, however, that Lessae shall hava no llablity under this Lease with respect to undarground migration of any Hazardous
Substance under the Premisaa from areas outside of the Project). Lassee’s cbligations shall Includs, but not be Itmited to, the effecia of any
contamination or injury to person, property or the environment created or sufferad by Lesseo and the cost of Investigation, removal,
remadiation, restoration and/or abatement, and shall survive the explration or tarmination of this Lease. No termination, cancellation or release
agresmeant enterad nto by Lessor end Lessee shal release Lesses from fte ohligations under this Lease with respect to Hazerdous
Suhstances, unless spacifically 8o agread by Leascr in witing at the tima of such agreament.

(e} Lessor Indemnification. Lessor and Its successors and essigns shajl indemnify, defend, relmburse and hold
Lesses, ita employees and lenders, harmieas from and agelnst any and ai environmental damages, Induding the cost of remediation, which
existod as a resull of Hazerdous Substances on the Premises pricr to the Start Deto or which ere caused by the gross negligence or wiltful
misconduct of Lassar, [ts agents or employees. Leasor’s coligations, as and when requirad by the Applicable Requirements, ehall include, but
not ba limited {o, the cost of Investigation, removal, remediation, restoretion and/or abatement, and shall survive the explration or termination of
this Lease.

(u] Invastigations and Remadiations. Lessor ahall retain the responalbllity and pay for any hvesiigations or
remediaton measures required by govemmental entities having furisdiction with respect 1o the existence of Hazardous Substances on the
Premises prior to the Start Date, uniess such remediation measure Is required as a resull of Lessea’s use (Including “Allerations,” as defined In
Paregraph 7.3{a) below) of tha Framises, in which evant Lesses shall be responsible for such payment. Leasea shall cooperata fully in any
such activites at the requeat of Lessor, incliding allowing Lesscr and Lessor's egents to have reasonabia accass io tha Premises at
reasonable imes In order to carry out Lessor’s investigative and remedial responalbilties.

@ Lessor Termination Option. If a Hazardous Substance Condition (sea Paragraph 8.1(e)) occurs during the term
of this Leass, unless Lessese is lagally responsible therefor {In which case Leases shall make the investigation and remediation thareof
required by the Applicable Requirements and this Lease shall continue in full forcs and effact, but subject to Lessor's rights under Paragraph
8.2(d) and Paragraph 13), Lessor may, &t Lessors option, efther (i) Investgate and remediate steh Hazardous Substance Condition, if
required, as soon as reascnably possitle af Leasor's expenss, in which evant this Leasa shall continue [n full force and affect, or (i) if the
estimated coe! to remediate such condition axceeds 12 timea the then monthly Basa Rent or $100,000, whichever is greater, giva writtsn
natica to Lessee, within 30 days aftar racelpt by Lessor of knowtedge of the occurrence of such Hazandoua Substance Condition, of Lessor's
desire to terminate this Lease as of the date 60 days following the data of such notica, In the avent Lessor elects to give a termination notice,
Lesses may, within 10 days thereafter, give written notice fo Lessor of Lesses's commitment to pay the amount by which the cost of the
remediaton of such Hazardous Subatance Condition exceeds an amount equal to 12 tmes the then monthly Base Rant ar $100.000,
whichevar is greater. Lessea shall provide Leasor with sakd funda or satisfactory assurance theraof within 30 days following such commitment.
In such event, this Leasa shall continue in full force and effect, and Lessor shall proceed to maka such remediation, s soon as reasonably
pessible after the required funds are avallable. If Lessee doss not give such notice and provida the required funds or assurance thareof within
the fime provided, this Leasa shall tarminate as of the data spacified In Lessor's notice of terminaticn,

8.3 Lesgsee's Compliance with Applicable Raquirements. Excapt as otherwise provided In this Lease, Lessea shall, at
Leasee's sole axpensa, fully, diligently and in a timely manner, materielly comply with all Applicable Requlrements, the requiremanta of
any applicable fire insurance underwriter or rating bureau, and the recommendations of Lessor's enginesre andior consultants which
relaie in any manner to tha Premisas, without regard to whelher sald requirements are now In effeci er bacome, effective after the Start
Date. Lessee shall, within 10 days after receipt of Leasor's writlen request, provide Lesscr with coples of all permita and other
documents, and other [nformation evidencing Lessea’'s compllance with any Applicabla Requirements spocified by Lasaor, and shall
immediately upon recaipt, nolify Lassor in writing (with coples of any documents involved) of any threatened or actusl claim, notice,
cllatlon, waming, complaint or report periaining to or Invoiving the failure of Lesssa or the Premises fo comply with any Applicable
Reguirements.

6.4 Inspection Compliance. Leasor and Lessar's “"Lendar” (as defined n Paragraph 30) end consultants shail have the
right to enter into Pramises at any time, in the case of an amergency, and otherwlse at reasonable imas, for the purpose of inspecting the
congdition of the Premises and for verifying compiiance by Lassee with this Lease. The cost of any such inapactions shall be paid by Leasar,
unlesa & violaton of Applicable Requirements, or @ contamination is found to exist or be Imminent, or the inspection ls requesled or
ordarsd by a govemmental authority. In such case, Lessea shall upon request reimburse Lassor for tha cost of such inspection, 80 long as
such inspection Is reasonably related Lo the violation or contarmination,

7. Maintenance; Repairs, Utility Installations; Trade Fixtures and Altarations.

7.1 Lessee’s Obligations.

(2) In General. Subject to the provislons of Paragraph 2.2 (Condition), 2.3 (Compliance), 6.3 (Lesace's Complianca with
Applicable Requirements), 7.2 (Lessor's Obligations), 9 (Damage or Destruction), and 14 (Condemnation), Lessee shal), st Lesses's sale
oxpenae, keep the Premises, Ulillty Installations (interled for Lesses’s exclusive use, no matier whare locatad), and Alterations In good
ordar, condilon and rapalr (whather or not the porion of the Pramises requirng repairs, or the means or repalring the same, ara
reasonably or readily accessible to Lesses, and whather or not the need for such rapairs occurs as a result of Leasse’s use, any prior use,
the elements ar the aga of such portion of the Premises), inciuding, but not imited to, all equipment or faclites, such as piumbing, HVAC
equipment, elactrical, lighting facililes, bollers, pressure vessels, fixturas, Interlor watls, Intarior surfaces of exterior walls, ceilings, finors,
windows, doors, plate glass, and skylights but excluding any ltema which are the responsibility of Lessor pursuant to Paragraph 7.2.
Lasses, in keeping tha Pramisas In good order, condition and repalr, shail exercise and perform good maintenance practicas, specifically
Including the procurement and maintenance of the servica contracts required by Paragraph 7.1(b) below, Lessaa's abligations shall Include
resiorations, replacements or renewals when necessary to keep the Premises and all improvemenis theraon or a part thereof in good
order, condition and state of repair, (See Exhibit C, Item 6.)

{b) Service Contracts. Lessea shall, at Laaseo's sole expenss, procure and maintaln contracts, with coples to Lessor,
In customary form and substance for, and with contraclors specializing and experiencad In the maintenanca of the following equipment and
improvements, if any, if and when instelled on the Pramisea; (I} HVAC equipmant, (i) boller and pressure vassel, {li) clasifiers, and {v)
any other equipment, if reasonatly regulred by Lessor, However, Lassor reserves the right, upon netice to Lesses, to procure and maintain
any or all of such service contracis, and If Leasor 80 elects, Lessae shall relmburse Lessor, upeh demand, for the oost thareof.
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(c) Fallure to Parform. If Lasese falla to perform Leasea's obligations under this Paragraph 7.1, Lesscr may enter upon
the Premises after 10 days’ prior writtan notica to Lassaea (except In the casa of an emargency, In which case no notice shall be required),
perform such obfigations on Lessse’s behalf, and put the Premises in good order, condiion end rapalr, and Lesssa shall prompty
relmburse Lessor for the cast thereof.

(d) Reptacement. Subjact to Lassas’s Indomnification of Lessor as sat forth in Paragraph 8,7 below, and withoul
relieving Lesseo of liabiity rasulting from Lesses’s failure fo exerciss and perform good malinisnance practices, It an kem dascribed in
Paragraph 7.1(b) cannot ba rapairad other than al a cost which I in excaas of 50% of the cost of replacing such itemn, then such itemn shal!
be replaced by Lessor, and the cost thereof shall ba prorated betwaen the Parties end Lesaes shall only ba obligaled to pay, each manth
during the remeinder of the tarm of this Lease, on the date on which Base Rent Ia due, an amounl equal {0 the product of multiplying tha
cost of such replacament by a fraction, the numerator of which Is one, and the denominator of which ia 144 (le. 1/144™ of the cost per
month). L esese shall pay Interest on the unemortized balance at a rate thal le commercially raasonable in the Judgment of Lassor's
accountants, Lotsee may, howaver, propay Its obligation al any time,

72 Lessor's Obllgations, Subject to the Provisions of Paragraphe 2.2 (Condition), 2.3 (Compliance), 4.2 (Common Area
Cperating Expensas), @ (Use), 7.1 (Lesses's Obligations}, 9 (Camage or Destruction) end 14 (Condemnation), Lassor, eubject to
relmbursement pursuani to Paragraph 4.2, shall kesp In good order, condition and repalr the foundiations, exterior walls, structural
condition of interior bearing wells, exterior roof, fire sprinider systam, Commen Aree fire alarm and/or smoke detection systems, fire
hydrants, parking lots, walkwaya, parkways, driveways, landscaping, fences, signs and utility systems semving the Camen Areas and all
paris thareof, as well as providing the services for which thera is @ Common Area Opereling Expense purauant to Paragraph 4,2, Lessor
shall not be obligaied to paint the exterior or Interior surfaces of exterior walls nor shall Lessor bs abligated to maintaln, repalr or replace
windows, doofe of plata glaas of tha Premises. Lessee exgressly waives the bensfit of any statule now or nareefter In efect to the extent it
le Inconsistent with the terma of this Leasa

73 Utility Instalfetions; Trade Fixtures; Alterations.

(a) Definitions. The term “Utliity Inatallations” refars 1o alf floor and window coverings, sir (nes, power panels,
elactrical distribution, security and fire protection aystama, communication systems, lighting fixtures, HVAC equipment, plumbing, and
fancing in or on the Pramises. The term “Trade Fixtures™ shail mean Lessae's machinery end eguipment that can be removed without
doing materlal damage to the Premisss. The term “Alterstions” shall mean any modification of the Improvemants, other than Utility
Installations or ‘Trade Fbdures, whether by addition or delstion. “Lesses Owned Alterations and/or Utiiity Installations” are defined as
Alterations and/or Ulillty Inslajtations made by Lesses that are not yat owned by Lessor pursuant to Paragraph 7.4(a).

. (b) Consent. Leasae ahall nct maks any Alterations or Ulility Inetaflations tc the Pramises without Lossor's prior writtan
consent. Loseee may, however, make non-structural Utifity Installations 1o the interior of the Premises (exduding the roof) without such
consent but upon notice to Lessor, as iong as they are not visible from the outskte, do not invoiva puncturing, relocating or removing the
roof or eny existing wells, and the cumulative cost thereof during this Leass as extsnded doss not exceed @ sum equal to 3 month's Base
Rent In the aggregate or a sum equal to one month's Basa Rent in any ona year. Notwithstanding the feregoing, Lessee shall not make of
permit any roof penatrations and/or install anything on the roof without the prior written approval of Lesaor, Lessor may, as a precondition
to granting such approval, require Lessee to utillze a contractor chosen andior approved by Lessar, Any Alteretlons or Utllity Instaliations
that Lessea shall desire to make and which raquire the consent of the Lessor shall be presented to Leasor in writtan form with cetalled
plans. Consent shall be deemed conditfoned upon Lessee's: [} acquiring all eppiicable govermnmenta! pemits, () furnishing Leasor with
copies of bath tha parmits and the plans and specificationa prier to commancemant of the work, and () compliance with all conditions of
sald permits and other Applicable Requirements in @ prompt and expeditious manner. Any Alterations or Utility Installations shall be
performed in e workmarnlike manner with good and sufficient materials. Lesssa ahall promptly upon completion fumish Lassar with as-built
plans and spacifications. For work which costs an amount In excess of ona month's Base Rent, Lessor may cond'tion its consent upon
Lessge providing a llen and completion bond In an amount equal ta 150% of the sstimated cost of such Alteration or Ltllity Instaliation
and/or upon Lessee’s posiing an edditional Security Deposit with Lessor,

{c) Indemnificatton. Lessee shall pay, whan due, all claima for labor or materials fumished or alleged to have been furnished to
or for Lessee at or for use on the Fremises, which claims are or may ba sacured by any mechanic’s er materizl men's len egainst the
Premisas or any inlerest therein, Lessea shall give Leasor not less than 10 days notica prior to the commencement of any work In, on or
about the Premises, and Leasor shall have the right to post notices of nan-responsiility. If Lessee shall contest the validity of any such
lien, claim or demand, then Lesaao shall, at 5 solo expense defend and protect itseif, Lessor exxi the Premises against the same and shall
pay and satlafy eny such adversa judgment that may be rendered tharaon before the enforcoment thereod. if Lessor shall require, Lesses
shall fumish a surety bond In an amount equal to 150% of the amount of such conteslad llan, claim or demand, indemnifying Lessor
egainst llabllity for the aame. If Lesscr elects to participate in any such action, Lssses shall pay Lessor's attorneys’ faee and costs,

74 Ownership; Removal; S8urrender; and Reatoration.

(a) Owmership, Subject to Lessor's right to requira remmoval or elect ownership as hereinafer pravided, all Alteralions
and Utility Installations made by Lesses shall be the property of Lessas, but considered a part of the Prerrises, Lesscr may, &t any time, elact
in writing to ba tha awner of al or any specified part of the Lessea Qwned Alteretions end Utility Installations, Unlaas otherwisa instrucied per
paragraph 7.4(b) herect, all Lessee Owned Alterations and Ultility Instellations shall, at the explration or tarminetion of this Lease, become the
property of Lessor end ba surrendered by Lesses with the Premisss.

{b) Removal. By dellvery to Lessee of written notice from Lessor not sartier than 80 and not later than 30 days prior
to the end of tha term of this Lease, Lessor may raquire thet any or all Lesses Ownad Alterations or Utility Inataliations ba remaved by the
expiration or termination of thia Lease. Leasor may require the removal st any tima of all or any part of any Lessee Owned Alterations or Utility
Installations made without the required consent,

(c) Surrender; Restoration, Lessee shall surrender the Premisas by the Expiration Date or any earller termination
date, with all cf the Improvements, parts end surfaces thereof broom clean and free of debris, and In goad operating crder, condition and state
of repair, ordinary weer and taar excepted. "Ordinary wear and tear' shell nat Include any damege of deterioration that would heve been
prevented by good maintenanca practice. Notwithalanding the foregoing, [ thie Lease Is for 12 months or lass, then Lessas shall surrender the
Premisas In the same condltion as dellvered to Lessee on tha Start Date with NO allowance for ordinary wear and tear, Lessee shall repair
any damage occasioned by the installation, maintenence or removal of Trade Fixures. Lessea owned Altarations andior Utility Instalations,
furnishings, and equipment a3 wel aa the removal of any storage fank nstalled by cr for Lessee. Leasea shall also completaly remove from
the Premises any and all Hazardous Substances brought onto the Premizes by or for Lesses, of any third party (except Hazardous
Substances which were deposited via underground migration from areas outsida of the Project) even If such removal would require 1eseoe fo
perform o pay for work that axceeds statutory requirements. Trade Fixtures shall ramaln the property of Lesses and shall be removed by
Lassea, The fallure by Lesses o timely vacala the Premises pursuant to this Paragraph 7.4{c) without the express written consent of Lessor
shall constitite a holdover under the provisions of Paragraph 26 below, (See Exhibit C, tem 7.)

8. Insurance Indemnity.

8.1 Payment of Premium Increases,

(a) As used hereln, the lem “Insurancae Cost incrense” Is defined as eny increase in e actual cost of the
insuranca applicable to the Bullding andor the Project and required to ba carried by Lessor, pursuant to Paragraphs 8.2(b}, 8.3(a) and 8.3(b)
{"Required Insurance™), over and abova the Basa Premium, a8 Fereinaher defined, calculated on an aanual basls. insurance Cost Increase
shall Include, but nct be limitad to, requirements of the helder of a marigage or deed of trust covering the Premises, Building end/or Project,
increaged vahtation of the Premises, Bullding and/or Project, and/or a ganeral premium rate incteasa. The tarm Insuranca Cost Increase shall
not, however, incude eny premium increases resulting from the nature of the occugancy of any other tenant of the Building. If the partias Insert
& dollar amount In Paragraph 1.8, such amount shell be considered the “Base Premium."” The Bass Pramium shal be the annual premium
applicable to the 12 month perlod Immediately preceding the Start Date, If, however, the Project was not insured for the entirety of such 12
month pariod, then the Basa Premium shall ba the jowest anrual premlum reascnably obisineble for the Required Insurance as of the Start
Date, assuming the most nominal use possible of the Bubding. In no event, howevar, shall Lessee be responsible for any porion of the
pramium cest attributable to liability insurance coverage in excess of $2,000,000 procured under Paragraph B.2{b),

(b) INTENTIONALLY DELETED

8.2 Uanility Insurance.
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(8) Camied by Lesseo. Lossoe shall obtaln and keep In force 8 Commercial General Liakilitly policy of insurance
protecting Lessse and Lessor as an addilional insured against clalms for bodily injury, personal injury and proparty damage basad upon of
arising out of the ownership, usa, occupancy or maintanance of the Premises and all erear appurtenant ihereto. Such insurance shall be onan
oocurrence basis providing single limit coverage in an amount not leas than $1,000,000 per occurrence with an annual aggregate of not less
than $2,000,000, an “Additional Insured-Managers or Lessor's of Premises Endorsement’ and contain the “Amendmant of the Pollution
Exclusion Endorsement” for damage causad by heaf, amoke or fumes from a hostile fire. The policy shall not contain any Intra-nsured
exclusions as betwean Insured persons or organizations, but shall Include coverage for llability assumed under this Leasa as an "Insured
Contract’ for the performance of Lessea's Indemnily obligations under this Leasa. Tha limits of sakl insurance shall not, howaver, (imit the
iability of Lessee nor relleve Lasses of any obligation heteunder, All Insurance carted by Lessee shall be primary to and not contrbuiory with
any similar insurance carrled by Lessor, whoss Insurance shall ba considered excess Insurancs only. (See Exhlbli C, Itam 4.}

(b) Carrled by Leasor. Lassor shall maintaln llabiltty nsurance a8 descried In Paragraph 8.2(a), in addition to, and nat In
lieu of, the insurence required fo be maintained by Leases, Lessea shall not be named as ar additional Insured tharaln.

8.3 Property Insurance - Bultding, Improvements and Rental Value,

(&) Bullding and improvements. Lessor shall obtaln and keep In force a policy or policies of insurance in the name
of Lessor, with loss Payable to Leasor, any ground-lesscr, and 1o any Lender insuring losa cr damage to the Premises. The amount of such
Insurance shall be equal to the full replacamant cost of the Prorisas, as the same shall exis? from time to Ums, or the amount required by any
Lendar, but In no event more than the commerclally reascnable and avalable insurabla vaiue thereof. Lesaes Owned Alterations and Utiity
Installations, Trada Fixiuras, and Lassea’s parsonal property shall be insurad by Lessee under Paragraph 8.4. if the coveraga ia avalable and
commercially approgriate, such policy or policies shall insure against all rieka of direct phyalcal lose or damage (except the perils of flood and/or
earthquake Lnless required by a Lender), including covensge for debrls removal and the enforcement of any Applicabls Requiremsnts
requiring the upgrading, demaiition, reconstruction or repiacement of any portion of the Premises &s the result of a covered losa, Sald policy or
palicies shall also contain en agreed valuation provision In llgu of eny coinsurance dause, waiver of subrogation, and inflation guard protaction
causing an Increase In the annual property insurance coverage amount by a factor of not less than the adjusted U.S. Dapartment of Labor
Consumer Price Index for All Utban Consumers for the city nearest to where the Pramises ara located. If such insuranca coverage has a
deductible clause, the deductibla amount shall not excead $1,000 per occurrance,

(b) Rental Value. Lessor shall also obtaln and keep in force a policy o poilciaa in the nama of Lessar with loss
payable 1o Leasor and any Lender, ‘nsuring the loss of the full Rent for one year with an extended period of Indemnity for an additional 180

days (Rental Yolue Ingurance”). Sald Insuranco shall contain an egread valuation provision, In lleu of any colnsurance clausse, and the amount
of coverage shall be adjusted annually to reflact the projactad Rent otherwisa payable by Lesses, for tha next 12 month pedo d,
© AdJacant Premises. Lassee shall pay for any increase In the premiums for the property insurance of the Building

and for the Common Areas or other buiklings in the Project If aald increass is causad by Lessee's acts, omisslons, use or ocoupancy of the

Premises.

)] Lessoo’'s Improvemants. Since Lessor is the Insuring Party, Lessor shall not be mquirad to insure Lasses
Owned Alterations and Utility Instaltations unieas the ftem in quaation haa becoma the property of Lessor under the terms of this Laase.

8.4 Lessee's Property; Business (ntarruption Insurance.

(a) Property Damage. Lessse shall cbiain and maintain insurance coverage on all of Leasea's pergonal property,
Trade Fixtures, and Lessaa Ownad Alterations and Utiity Instaliations. Such insurance shall be full repladement coet coverage with e
deduciible of not to exceed $1,000 per occurrence. The proceeds fram any such Insurance shall be usad by Lassaa for tha replacament of
Parsonal Property, Trade Fixtures an Leasae Owned Alterations and Ullity Instaliations. Lessee aha!] provide Lessor with written evidence
that auch Insuranca in forca.

(o) Busingsa Interruption. Leasas shall obtaln and mainiain loss of incomae and extra expense inaurance In amounts
as will reimburse Lessee for direct or Indirect loss of earmings atiributable o all Perils commonly Insured against by prudent Lessea's In the
business of Lessee or attributable to prevantion of acceas to the Premises es a resull of such parils.

() No Representation of Adeguate Coverage. Leasor mekes no representation that the limite or fonms of coverage
ofinsurance specified hareln are edequats to caver Lessea’s property, businesa operallons or obligations under this Lease,

85 Insurance Policles. Insurance required herein ehall be by companies duty llcansed or admitted to trensact busingss In the
state where the Pramlaas ara located, and maintaining during the policy term a “‘General Policyholders Rating” of at least B+, V, as set forth in
the most curent issue of “Best's Insurance Guids,” or such other rating as may be required by a Lander, Lesses shall not do or permit to be
done anylhing which Invalidates the requirad Insurance policies. Lessoe shall, prior fo the Start Dale, dellver to Lessor certified copies of
policles of such lnsurance or certificalas evidencing ihe existence and amounts of 1he required !nsurance, No such policy shall ba cancelable
or subject to modification except after 30 days prior writtan notice to Lessor, Lessea shall, at least 30 days prior o the expiration of such
policias, furnish Lessor with evidence of ranawala or *insurance bindars” evidencing renewal theraot, or Lessor may order such Insurance and
charge the cost thereof to Lasses, which amount shall be payable by Lesses to Lessor upon demand. Such policies shall be for a tarm of at
lsast one year, or the iength of the remaining term of this Lease, whichaver ia lass, If eithar Party shall fall & procure and maintein the
Insurance required to be carred by it, the other Party may, but shall not be required to, procure and malntain the sama,

88 Walver of Subrogation. Without affecting any other rights or remedias, Lasses arx Lassor each hereby release and
rellave the other, and waive Lheir entlre fight to recover damages egalnst the othev, for losa of or damage to its property arlsing out of or
incident to the perila required to be Insured against hereln. The eflect of such releases end walvers I8 nat limited by the amaunt of nsurance
carried or required, or by any deductibles appliceble hereto. The Partias egree to have thelr respeciive property damags Insurance carriers
walvs any qight lo subrogation, that such compenies may have against Lessor or Lazsea, as the case may be, =0 long a9 the insurance |8 not
invalidated theraby,

87 Indtemnity. Except for Lessor's gross negligenca or withl misconduct, Lessee shall indemnily, protect, defend and hold
harmiess the Pramises, Lessor and its agents, Lessor's master or ground lessor, partners and Landars, from and agalnst any and all ciaims,
loss of rents and/or damages, llens, Judgments, penalties, ettormeys’ and consultants’ fees, expsnses andior llekililies arlsing out of, nvolving,
or in connaclion with, the use and/or occupancy of tha Premises by Lessaa, If any action or proceading Is broughl against Lessor by reason of
any of the foregoing maiters, Lessee shall upon nofice defond the same at Lesseo's copanse by counsel reasonably sat'sfactory to Lessor and
Lessor shall cooperate with Lessee In such defense. Lessor need nol have first pald any such clalm in order to be defended or indamnified.

8.8 Exemption of Lessor from Liability. Lessor shall not be llable for injury or demage to the person or goods, wares,
marchandise or othar property of Lessee, |.essee's employees, conlractors, invitoes, customers, or any other peresn In or about the Premises,
whether such demage or injury is caused by or results from fire, steam, eleciricity, gas, water or raln, or from the breakage, loakage,
obatruction or other defects of pipes, fire sprinklars, wiras, appliances, plumbing, HVAC or lighting fixtures, or from any cther cause, whether
the sald injury or damage reaults from conditions arising upon the Premises cr upan cther portions of the Building, or from olher sourcas or
placas. Lessor shall not be liable for any damages arising from any act o naglact of any other tenant of Lessor nor from the failure of Lessor to
enforce tha provisions of any other lsasa In the Project. Notwithstanding Lessor's negligence of breach of this Lease, Lassor shall under no
circumstancas be liable for Injury to Lesage’s business o for any loas of income or profit thers from,

9 Damago or Destruction.
8.1 Cafinitions,
(a) “Premises Partial Damage” shall mean damage or dastruction 1o the Improvaments on the Premises, other than

Lesses Owned Alterations and Utilty Instaliations, which can reasonably be repaired In 3 months of lass from the date of the damage or
destruction, and the cost thereof does not exceed a sum aqual to 8 month's Base Reni. Leasor shal nolify Lesases In writing within 30 days
from the date of the damaga or destruction aa to whether ar nct the demage is Partial o Total, :

{b) “Premises Total Destruction” shall mean damage or destructian to the Improvements on the Premisas, other
than Lessse Owned Afterations and Utiiity instaliations and Trade Fixtures, which cannot reasonably be repaired in 3 montha of lass from the
date of the damage or destruction and/or the cost thereof excesds a sum equal lo 6 month's Base Rent. Lessor shall notify Lesses In writing
within 30 days from the date of the damege or destruction as to whether or not the damage la Parlial or Total,

(c) “Insured Loss” shejl mean damags or desiruction to Improvements on the Pramisas, other than Lesses Owned
Altaretions and Utlity InstaBations and Trade Fixtures, which was caused by &n event required to be covared by the insurance dascrdged In
Paragraph 8.3(a}, lmespactive of any deductble amounts or coveraga limis invoived,
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{h “Replacoment Cost” shal mean the cost 1o repa or rebuld the Improvemants owned by Leasor at the tme of
tha occurrance fo their condition exisiing immediataly prior thereto, including demoftition, debra remeval and upgrading reguired by the
operation of Applicable Requirements, and without deduction for depreciation.

(e) “Hazardous Substance Condlition™ shal meen the occurrence or discovary of a condition involving the
presance of, or a contamination by, 8 Hazerdous Substance as defined in Paragraph 8.2(a), In, on, or undar the Premises,

9.2 Partlal Damage — Insured Loasa, If a Premises Parfial Damage that is an Insured Loss occurs, then Lessar shall, at
Lessors expenas, regalr such damage (but not Lesses’s Trade Fixtures or Lassea Owned Alterations and Utllity Installations) es soon as
reasonably possible and this Laase shell continue In full force end effect; provided, howaver, that Lessee ahall, at Lessor’s eleciion, make the
repalr of any damage or destruction the otal cost to rapair of which is $5,000 of lass, and, in such event, Lessor shall maka any applicabla
insurence prooceeds avalable to Leasas on a reasonable basls for that purpose. Notwithstending the foragoing, ff the required insurance was
not in force or tha Insurance proceeis are not sufficlent to effect such repeir, the Insuring Parly ahall promptly contribute the shartags in
proceads as and when required to complate sald repalrs, In the event, however, such shortage was due to the fact that, by reason of the
unique nature of the improvements, full raplacement cost insurance coverage wae not commsreially reasonable and avallabla, Lessor shaft
have no obligation 1o pay for the shortage In Insurance proceeds er to fully resicrs the unique aspacts of the Premises unless Lessee provides
Leasor with the funds to cover same, or adequals assurance thereof, within 10 days following recelpt of writtan notice of such shortage end
request therefor, If Lassor receives sald funds or adequate assurance thereof within eaid 10 day pariod, the party responsible for making the
repalra shal complate tham as soon as reasonably posslble and this Lease shall remaln in full foroe and effect. if such funds or assurence are
nol recelved, Lessor may nevertheless alact by writtan notice to Lessee within 10 days theraafter to: {f) make such restcration and repair aa Is
commercially rsasonable with Lessor paying any sheriage in proceeds, In which case this Lease ahall remein in full force and effect, or (i)
have this Lease ‘erminate 30 days thereafiar, Lesseo ehall not ba entilied to reimbursement of any funds contributed by Lessee to repair any
such demape or destruction. Premises Partiel Damege due to flood or earthquake shall be subject to Paragraph 8.3, notwithstanding thet there
may be some insurance coverags, but the net procaads of any such insurance shall ba made avallable for the repairs if mede by either Party.

9.3 Partial Damage — Uninaured Less, If a Premises Partial Damege that I8 not an Inaured Loas occurs, uniess caused by q
negligent or wikful act of Lesses (In which event Lossee shall make the rapaire at Lessas’s expenss), Leasor may efther, (i) repair such
dernage es soon as reasonebly possible &t Lessor's expense, In which event this Leasa shall continue In full force and effect, or () terminate
this Leass by giving written nolice to Lessas within 30 days after receipt by Lassor of knowledge of the oocumance of such damage, Such
termination ahall ba effective 60 daya following the date of such notice, In the avent Leasor elocts to terminate this Leaas, Lessse shall have
tha right within 10 days after recaipt of the termination notica to give writtan notice to Lessor of Lessaa’s commitmant to pay for the repair of
such damage withou! re'mbursement from Lessor. Lessoee shak provide Lessor with sald funds or salisfactory assurance thareof within 30
days after making such commitmant. in such event this Lease shall continue in full forca and effect, and Lessor shall procsad to make such
repairs as 8o0n as reasonably possible after the required funds are available. If Leasas does not make the required commitment, this Lease
shall tarminate as of the date specifiad in the termination nofice.

94 Total Deatruction. Notwithstanding any cther provision hereof, If a Pramises Total Destruction occurs, this Leass shal

- terminate 680 days following such Destruction. If the damags or destruction was caused by the gross negligence or wilthd misconduct of
L.easeq, Lessor shall have the right to recover Lessor'a damepes from Lessee, excepl as provided In Paragraph 8.0

9.5 Damage Near End of Term. If at any tme during the last 8 montha of this Lease thera is damage for which the cost to
repair excaede ane month’s Basa Rent, whather or not an Insured Loas, Lessor may {erminate this Lease effective 80 days following the date
of occurrenca of such damage by giving a written termination notice to Lesses within 30 days efter tha data of occurrance of such damage.
Notwithatanding the foragoing, if Lessee ot that time has an exercisable option to extend this Lease or to purchase the Premises, then Lessee
may presarve this Leasa by, (4) exarcising such oplien and (b) providing Lessor with eny shortege In Ineurence proceeds (or adequate
asauranca thesacf) needed to make the repalrs on or before the earfler of {J) the date which ls 10 days after Lassed's recsipt of L essor's written
notice purporting to terminate this Leass, or (i) the day prior to the date upon which such option axpires. If Leasee duly axerdses such option
during auch pariod and pravides Lessor with funds {or edeguate assurance thereof) to cover any shattege In Insurance proceeds, Lessor ahall,
at Lessor's commarcially reasonable expensa, repalr such damage as soon as reasonably poesible and this Lease shall continue in full force
and effect. if Lassea fails to exercise such option and provide such funds or essurance during such perlod, then this Leasa shali terminats on
the date specifiad In the termination notice and L esses’s option shall be extinguished.

9.8 Abatement of Rent; Lessae’s Remaedles.

(a) Abatement. In the event of Pramiges Partlal Damags or Premises Total Deelruction or a Hazardous
Substance Condition for which Lessse s not responsibla under this Leass, the Rent payable by Lessee for the period required for the
repair, remediation or restoration of such damage shall be ebatad In proportion o the degree to which Lessaa’s use of the Premisas s
Impalred, but not to exceed the proceeds raceived from the Rental Velus Insurance. All other obligations of Lessae hereunder shail be
performed by Leasee, and Lassor sha!l have no llabiiity for any such damage, destruction, remediation, repalr or restoration except as
provided herain.

()] Remedles. If Lassor shall be obligated to repelr or resiore the Premises and does not commence, in a
substantel and meeningful way, such repair or reatoration wilthin 90 days afier such cbligation shall accrue, Lasses may, at any iime
prior to the commencement of such repair or resioration, give written notice to Lessor and o any Lenders of which Lessee haa ectual
notice, of Lessee's election to tarminate this Leasa on a date not less then 80 days following the glving of such notica. If Lasaao gives
such nofica and such repeir or restoration is not commenced within 3¢ days thereafter, this Lease shall terminate as of the dats
spacified in sald notice. If the repair or restoration Is commanced within such 30 days, this Lease shall continue In full force and effect.
"Commence” shall mean eaither the unconditional authorzation of the preparation of the reguired plans, or the beginning of the actual
work on the Pramises, whichever first occurs, i

8.7 Termination; Advance Payments. Upon tesmination of this Lease pursuant to Paragraph 8.2(g) or Paragraph 8, an
equitable edjustment shall be made conceming advance Basa Rent and any other advance payments mada by Lessea {o Lessor, Lessar
shall, in addition, return to Lassee eo much of Lesses's Security Deposit as has not been, or ia not then required to be, used by Lessor,

9.8 Walve Statutes. Lessor and Lessee agree that the terms of this Laasa shall govern the effect of any damaga to or
destruction of the Premises with respect to the termination of thia Lease end hereby walve the provisions of any presem ar future
saiatute to the extent inconslatent herewith,

10. Real Property Taxes.

101 Definitions.

{(a) "Real Property Taxes.” As used herein, the term 'Real Property Taxes" shall Incdude a form of assessment:
real estate, general, special, ordinary or extreordinary, or rental levy or iax (other then inheritance, personal income or estate {axes);
improvement bond; and/or license fee imposed Lpon of levied against any lagal or equilable Interest of Leasor in the Project, Lessar's right to
other income there from, ancd/or Lessor's buainess of leasing, by any autharity having the direct or Indirect power to tax and where the funds
are ganeratad with referance to the Project eddress and where the proceeds 8o generated are to be applled by the city, county or other local
taxing authority of a jurisdicion within which the Project Is located. The lerm “Real Property Taxes® shal also include any tax, fee, lavy,
agsassmont or chargs, or any Increasa thereln, Impesed by reason of avents ocourring during the temm of this Lease, Including but not imitad
to, & changa in the ownership of the Project or any portion thereof or a change In the improvaments thereon.

(b) “Basa Real Property Taxes." As ussd herein, the term “Base Real Property Taxes” shall be the amount of
Real Property Taxes, which are asseased ageinst the Premises, Building, Project or Common Areas in the calendar year during which the
Leasa i3 exeautsd. In caleulating Real Property Taxes for any calendar year, the Real Proparly Taxes for any real estate tax year shall be
Included In the calculation of Real Property Taxes for such calendar year based upon the numbar of deys which such calendar year and tax
yeer have In commen.

10.2  Paymont of Taxes. Lessor shal pay the Real Property Taxes applicable fo the Project, and except as otherwise provided
In Paragraph 10.3, any Increases In such amounts over the Base Real Property Taxes shall be included In the calculation of Common Area
Operating Expanses In accordance with the provisions of Paregraph 4.2,

103 Additional Improvementa. Common Area Oparsting Expenses shall not Include Real Property Taxes specified In the tax
assasear's records and work sheats a3 being caused by additional Improvements placad upen the Project by other Lessse’s or by Lessor for
tha axclusive enjoymsnt of such other lessees. Notwithstanding Paragraph 10.2 herecf, Lessae shall, hawaver, pay 1o Lessor et the ime
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Common Area Opsrating Expenses ara payable under Peragraph 4.2, the entirely of any increase in Real Property Texes f assessed solaly
by reason of Alterations, Trade Fixtures of Utlity Installations placed upon the Premisas by Lessee or et Lesses's request

104 Joint Assesement, if tha Building Is nol separately assessed, Real Proparty Texes allccatad to the Bullding shall be &n
equitable proporfion of the Real Property Taxas for ali of tha land and improvements Included within tha tax parce! assessed, such propartion
to ba determined by Lassor from the respective valuations assigned In tha assessor's work shaats or such other information es may be
raasonably available. Lassor's reazonable detarmination thereof, in good falth, shall be conclusive,

10.5 Porsonal Propesty Taxes, Lassee shall pay pror to deflnquency all taxes assessed ageinst and levied upon Lesses
Owned Alterations and Ullity Installations, Trade Fixtures, fumishings, equipment end all personel property of Lesses contalned In the
Premises. When possible, Lessee shall causa its Lessea Owned Alterations and Utlity [nstalleticns, Trade Fixtures, fumishings, equipment
end all other personal property to be assessed and bllled separately from the real propery of Lessucr. If any of Lessea's said proparty shall be
agsessed with Lesscr’s real proparty, Lassse shall pay Lessor the taxes atfributablo to Lessee’s properly within 10 deys after recelpt of a
written statement getting forth the taxes applicable to Lesses’s property.

11, Utilitles, Lessaa aha'l pay for all water, gaa, hent, light, power, telephons, trash disposal and other utlitles and services supplisd to
the Premises, together with any taxes therecn. Notwithstanding the provisions of Paragraph 4.2, If at any tima in Lessor's scle judgment,
Lessor determines that Lesses s using a disproportionate amount of weater, elestricity or gther commonly metered utiiiies, or that Lessee la
generating such a larga volume of trash as to require an increasa In the size of the dumpster and/or an Increasa in the number of imes per
month that the dumpster is emplied, then Lessar may incraase Lessee’s Base Rent by an emount egual tn such increased coste.

12, Assignmant and Subletting. (see Exhibit C #8)

121 Lossor'a Conzent Required.

[C)) Lesses shall not voluntarily or by operallon of law assign, transfer, morigage or encumber (collectivaly,
“aaslgn or assignment”) or subiet all or any part of Lessee’s Inferest in thia Lease or in the Premises without Lessor's prior written
conasnt.

(b) A change in the control of Leseee shell constitute an essignment requiring consent. The transfer, on a
cumulative basls, of 25% or mare of the voting contral of Lessae shall conaslitute a change In control for this purpose.

(©) The Involvemant of Lassaa or its assats In any transaction, or serles of transactions (by way of merger, salo,
acquisition, financing, transfer, leveraged buy-out or otherwiss), whether or not a formel assignment or hypothecetion of this Laase or
Lessase's assets occurs, which results or will result in a raducticn of the Nat Worth of Lossee by an amount greater than 25% of such Net
Worth as It was represented at the time of the execution of this Lease or at the time of the most recent assignment to which Lessor has
consanted, or as it axists Immediately prior to said {ransaction or fransactions constiuting such reduction, whichever was or ls greater, shall
he considared an assignment of this Laase to which Lessor may withhold its concent. “Net Worth of Laasaa” shal mean tha net worth of
Lesssae (excluding any guarantors) eslablished under generally acoapted acocunting principles,

() An assignment or sublstting without consent shall, at Lessor's option, ba a Defaufl curable afier notice per
Paragraph 13.1(c), or a noncurable Breach without the necessity of any nalice and gracs peried. If Lessor elects to treat such unapproved
essignmant or subletting as a noncurable Breach, Leasor may either: (I) tenminate this Leasa, or (i) upen 30 days written netice, increase
the monthly Basa Rent to 110% of the Base Rent then in effect Further, in the event of such Breach and rental adjustment, () the
Purchase Price of any option to purchase the Premises held by Lessee shall be subject to aimilar adjustment to 110% of the price
previcusly in effact, and (il) all fixed and non-fixad rental adjustments scheduled during the remainder of tha L.easa tarm shall be Incraasad
to 4 10% of the scheduled edjusted rent.

(e) Leasea's remedy for any breach of Paragraph 12.1 by Lesscr shall be limitad to eompensmy dameges
and/or injunctive rellef,

12.2 Terms and Conditions Applicable to Assignmant and Subletting.

{a) Regardiess of Lessor's conaent, any assignment or aubletting shall not: (i) be effective without the express
writton assumplon by such asalgnee or sublessea of the obligations of Leasee under this Lease, (ji) release Lessee of any obligations
heraunder, or {ll) after the primary liabilty of Lesasoe for the payment of Rent or for the parformance of mny other obligations to be
performed by Lessee.

) Lessor may accept Rent or parformance of Lessea's obiigations frem any perscn other than Lessee panding
approval or disapproval of an assignment, Nelther a delay in tha approval or disaspproval of such assignmsnt nor tha acceptance of
Rent or parformance shall conatitute a walver or estoppel of Leasor's right to ‘exercles its remedies for Lessae's Default or Breach,

(c) Leesors consent to any asaignment or subleting shall nol conatitute a consant to any subsequent
assignmeni or subletiing.

(d) In the event of any Default or Breach by Lessee, Lessor may proceed directly ageinst Lessee, any
Guarantora of anyone elss raaponsible for the performance of Leasee’s obligations under thia Lease, including any assignee or
sublessee, wilhout first exhausting Leasor's remedies against any other perscn ar entity responsible therofore to Lessor, or any security
held by Lesaor,

(e) Each raquest for consent to an assignment or subletling ghall be In wiiting, accompanled by information
ralevant to Lassors datermination as to the financial and oparational responsibility end appropriateness of the proposed assignee or
sublessee, Including but not limited to the intended use andior required madification of the Pramises, If any, together with a fes of
$1.000 or 10% of the current manthly Base Renl applicable to the portion of the Pramises which s the subject of the praposad
assignment or sublease, whichever is greater, as consideration for Leasor's conaidering and processing said request, Lessee agreas lo
provide Lessor with auch othar or additional information end/or documentation as may be reasonakly requested.

(4] Any assignee of, of sublessaa under, thia lease shall, by reason of accepling such assignment or entering
Into such sublease, be deemed to hava assumed and egreed to conform and comply with each and every term, covenant, condition
and obiigation herein to be observed or performed by Lessee during the tarm of gaid assignment or sublease, other than such
obligations as are contrary to or Inconslistent with provisions of an assignment or sublease to which Lessor has specifically consented to
in writing.

123 Additlonal Terms and Conditions Applicable to Sublotting. The following terms and conditions shall apply to any
subletting by Lessee of all or any part of the Premises and shall be deemsd Included in afl subleases undar this Lease whether or not
axpressly Incorporated therein:

(@ Lassea hereby assigns and transfers to Lessor all of Lessea's interast In afl Rent payab!a on any sublease,
and Lesser mey collect such Rent and apply sama toward Lassae’s obiigationa under this Lease; provided, howaver, that unlil a Breach
shall occur in the performance of Lessee's cbligaticns, Lessas may collect sald Rent. Lessor shalt not, by roeson of the foregoing or
any assignment of such subleage, nor by reason of the collection of Rent, be deemad liakie to the sublessee for any failure of Lassee lo
perform and comply with any of Lesses's obllgations to such sublessee, Lessee hereby Irrevocably authorizes and directs any such
sublesses, upon recaipt of a written notice from Lessor alaling that a Breach exisis In the performance of Lessee's obligations undar
thia Leasge, to pay to Lessor all Rent due and to become due under the sublense, Sublessea shall rely upon any such natice from
Lessor and shall pay all Rents to Lessor without any obligation or right to inquire as to whather such Breach exists, nctwithstanding any
claim from Lessee to the conirary

) In the avant of & Breach by Lesses, Lessor may, at Its option, require sublessae ta atiorn 1o Lessor, in which
event Leasor shall undartake the obligationa of the sublessor under euch sublease from the tima of the exercise of saki option ta the
expiration of such sublease; provided, howaver, Lessor shall not be llabls for any prepald rents or security deposit pald by such
subl to such sublessor or for any prior Defaults or Breaches of such sublessor.

(¢) Any matter requiring the consent of the sublessor under a sublease shall also require the consani of Lessor,

(d} No sublessea shall further assign or sublet all or any part of the Premises without Lessor's prior wrtiten

consant,

(&) Leasor shall deliver a copy of any notice of Default or Breach by Lessea to the sublesses, who shall have
the rght to cure the Default of Lesses within the grace period, If any, specified In such notica. The subleuee shall have & right of
reimbursement and offset from and againsi Lessee for any such Defaufts cured by the sublessea,

13, Default; Breach; Remed|es,
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13.1 Default; Breach. A “Default” Is definad as a fellure by the Lessae to comply with or perform any of the terms,
covanants, conditions or Rules and Regulations under this Lease. A “Breach” s dafined as the cccummence of ons or mare of tha
following Defsults, and tha failure of Lesasa to cure such Default within any applicable grace perlod:

(a) The abandenment of the Premlses; or the vacating of the Premlses without providing a commerclaliy
raascnable lavel of security, or where the coveraga of the property insurance described in Paragraph 8.3 Is Jsopardized as a result
thereof, or without providing reasonabls assurances to minimize potential vandafism.

. ®) The failure of Lessee to make any payment of Rent or any Security Ceposit required to ba made by Leasee
heraunder, whether to Leasor or to a third party, when due, to provide resacnakle evidenca of Insuranca or surety bond, or to fulfil any
obiigation under this Lease which erdangers or threatans life or Property, where such fallure continues for a parfod of 3 business deya
follawing written nolics to Lessee.

() The fallure by Lessee to provide () ressonsble written evidence of compllance with Applicable
Requiremants, () the service contracts, (li)) the reaclasion of an unauthorized assignmant or subletting, (iv) an Estoppel Carlificals, (v)
a requaated subordination, (v)) evidence conceming any guaranty and/or Guarantor, (vil) any document raquested under Paragraph 41
{sasements), cr (vili) any cther documentation or informaticn which Lessor may reasonably require of Lessee undar the terms of this
Laass, where any such fellure continues for a perod of 10 days following written notlce to Lessse.

() A Default by Lessee a8 1o the terms, covenants, condidons or provisiona of this Lease, of of the rules
adopted under Paragraph 2.9 hereof, other than those described in subparegraphe 13.1(e), (b) or (c), above, whera such Default
continues for a perlod of 30 days after written notice; provided, howaver, that if the nature of Lesses’s Defauit Is such that more than 30
days ere reasonably required for its cure, then It shall not bs deemad to be e Breach If Lesses commencas such cura within sald 30
day pariod and thersafter diliganily prosecutes such cure to completion,

(@) The occurrence of any of the following events: {f) tha meking of any general errangemaent or assignmant for
the benefit of craditors; (ii) bacoming a “debtor” as defined in 11 U.S.C. § 101 or any succesacr statute thersto {unlees, In the case of
a petitlon flled against Lesses, the sama |s diamissed within 80 days); (i) the appainiment of a truatee or receiver to lake possession of
aubstantially all of Lessee's assels located at the Premigas or of Lessea’s Interest in this Leass, whera poasession Is not restored to
Leasea wilthin 30 days; or (v} the attachment, exacution or other Judiclal selzure of substantially all of Lesseq's assals localed at the
Pramises or of Lessee’s interest in this Lease, where such selzure is not discharged within 30 days; provided, howaver, In the event
that any provision of this subparagraph (e} is contrary to any applicable law, such provision shall bs of no force or effecl, and not affact
the validity of the remalning pravisions,

(W] The discovery that any financlal statement of Lesses or of any Guarantor given to Lessor was
materlally falsa.

(@) If the performance of Lessee's obligations under this Leass Is guarenteed: (j) the death of a Guarantor, (i)
the termination of a Guarantor's llability with respect to this Leasa other than In accordence with the terms of such guaranty, (i) a
Guarantor's becoming Ineolvent or the subjact of a bankruptcy flling, {iv) @ Guarantor's refusal to hanor lhe guarenty, or (v) a
Guarantor's breach of its guaranty obligaticn on an anticipatory basis, and Lessee's failure, within 80 days following writtan notice of
any such event, to provide written alternative assurance or security, which, when coupled with the then exlsting resources of Lasses,
equals or exceeds the combined financial resources of Lessee and the Guarantors that existed at the ¥me of execution of this Lease,

132 Romedles. If Lessese falls to perform any of its affirmative duties or obligations, within 10 days aftar written notice {or
in case of an emergency, without notice), Lessor may, at its option, perform such duly or obligation on Lessee's behalf, including but
riot limied to the obtaining of reasonably required bonds, Insurance policies, ar governmental licensas, permiis or epprovals. The costs
and axpanses of any such performance by Lesscr shall be dua and payable by Lassee upon recsipt of invoice therefor. If any check
diven to Lessor by Lesses shall not be honorad by the bank upen which it Is drawn, Lessor, &t {8 optlon, may require all future
payments io ba mada by Lassee to ba by cashler's check. In the event of a Breach, Lessor may, with ar without further notice or
demand, and without limiting Leascr In the exerclse of any right or remedy which Leasor may have by reason of such Breach:

{a) Terminate Leassa's right fo posseasion of the Promiaes by any lawful means, in which casa this Lease shall
terminate and Lessea shall Immediately surrander posseasion 1o Lessor, In such event Lessor shall be entitied to racover from Lessas:
(i) the unpald Rent which had besan earned at the time of tarmination; (ll) the worth at the time of award of the amoun! by which the
unpaid Rent which would have been eamed after termination until the time of award excseds the amount of such rental toss that the
Lessge proves could have been reasonably avalded; (i) the worth at the time of award of the amount by which the unpald rent for the
balanca of the term after the time of award exceeds the amount of such rental loss that the Lessee proves could bs reascnably
avoided; and (v} any other amount nacessary to compensate Lessor for all the datiment proximately caused by ihe Lassee's failure to
perform its obligations undar {his Leass or which In the ordinary coursa of things would be likely to result there from, Indluding but not
limitad to the cost of recovering possession of the Premises, expenses of relatting, Including necessary renovation and altaration of the
Pramises, reasonable atiomeys’ fess, and that portion of eny leasing commission pald by Leasor in connaction wilh this Lease
applicable to the unexpired term of this Lease. Tha worlh al the time of award of the amount refarred to in provision (i) of the
immediatety preceding sentence shail be computed by discounting such amount et the discount rate of the Federa) Reserve Sank of the
Districi within which the Premises are located at the tima of award plus one percent. Efforts by Lassor to miligate dameges caused by
Lessea's Breach of this Lease shall not waiva Laasor's right o recover damages under Paragraph 12. If termination of this Leasa is
ablained through the provisional remedy of uniawlul detalner, Lessor shall have the right to recover In such proceeding any unpald Rent
and damages as are recovarable therein, or Lessor may reserve ihe right to recover all ar any part thareof in a separate sult If a notice
and grece period reguired under Paragraph 13.1 was not praviously given, a notice to pay rent of quil, or to perform or quit given to
Lessae under tha unlawful detainer statuts shail also conatitute the nolice required by Paregraph 13.1. In such case, the eppiicable
grace parlod required by Paragraph 13.1 and the unlewfu! detainer statute shall run concurrently, and the faiiure of Lessse to cure the
Default within the greater of the twa such graca periods shall conatilute both an unlawful detalner end a Breach of this Lease entitling
Leasor to the remedies provided for in this Lease end/or by sald slalute.

{b) Continue the Lease and Lessee's right to possession and recover the Rant as it bacomes due, [n which
avent Lassee may sublet or assign, subjact enly to reasonable limitations. Acts of maintenanca, sfforts 1o relst, andior the appelntment
of a receiver to pretect the Lessor's Interests, shall not canstitute a termination of the Lessea's right to pessession.

{c) Pursua eny other remedy now or hereefter avallable under the laws or judicial declsions of the state wherein
the Pramises are locatad. The expiration or termination of this Lease and/or the termination of Lesaes's right to possesslon shall not
relleve Lessee from ligbility undaer any indemnity provisions of this Lease as to matters occurring or accruing during the term hereof or
by reason of Leasse's occupancy of the Premises.

133 Inducement Recapture. Any agreemsent for free or abated rent or cther chargas, or for the giving or paying by
Lessor to or for Lessee of any cash or other bonus, Inducement or conalderation for Lessea'’s entaring Into this Leasa, all of which
concassions ere herainafter refarred io as “Inducement Provisions,” shell be deemead conditicned upon Lessee's full and faithful
performance of alt of the terma, covenants and condition, of this Lease. Upon Breach of this Laase by Lessse, any such Inducemant
Provision shall automatically be deemed dslated from this Lease and of no further forco ar effect, and any rent, other charge, banus,
Inducernent or consldaration theretofore abated, given or pald by Lessor under such an Inducament Provision shall be immediately due
and payable by Lessee to Lessar, notwithstanding any subsequent cure of sakl Breach by Lasses. The accaptance by Lessar of rent or
the cure of the Breach which inillated the operation of this paragraph shall nct be deemed a walver by Lassor of the provisions of this
paragraph unlosa specifically 8o stalad in writing by Lessor at the time of such acoaptanca, {See Exhibit C #18)

134 Lata Charges. Lessee heroby acknowlsdgos that late paymant by Lesses of Rent will cause Lessor to Incur costs
not contemplated by this Lease, the exact amount of which will be extrerely difficull to ascerteln, Such costs include, but are not limitad
to, processing end accounting charges, and late charges which may be Imposed upon Lessor by any Lender. Accardingly, if any Renl
shall nol be received by L.essor within 5 days after suich amount shall ba due, then, wilhout any requirement for notica to Lesgee,
Lessee shell pay to Leasor a one-time late charge equal to 10% of each such overdue amount or $100, whichever Is greatsr. The
partes heraby egree that such late charge represents a fair and reasonabla estinate of the costs Lassor will incur by reason of such
late payment, acceplance of such lata charge by Leseor shall in no svant constitute a walver of Leases's Default or Breach with respact
to such ovardua amount, nor pravent the exercise of any of the olher rights and remadies granted heraunder, In the event that a lats
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charge is payeble hereunder, whether or not collected, for 3 consecutive instailments of Bage Rent, then notwithstanding any provision
of this Lease to the centrary, Basa Rant shall, at Leasor's oplion, bacorma due and payabls quartery in advance.

13.5 Intarest. Any monatary paymsnt dua Lassor hereunder, ather than late charges, not received by Leasor, when due
a8 to scheduled payments (such as Base Rent) or within 30 days following the date on which it was due for non-scheduled payment,
shall bear interast from the data when due, as to scheduled payments, or the 31" dey after it was due a9 to non-scheduled paymsnis,
The Interest (“Interest”) charged shall be equal t2 the prime raie reported in the Waell Streel Journel as published closest prior to the
date when due plua 4%, but shall not excoed the maximum rata allowed by |aw. Interest is psyable In addition to the potentlal late
charge provided for in Paregraph 13.4.

13.8  Breach by Lessor.

{a) Notica of Breach. Lessor ehall not be deemed In breach of this Lease unless Lessor faills within a
reasonable time to perform an obligation required to be performed by Lessor. For purposes of this Paragraph, a reasonable ime shall
in no evenl be less than 30 days after recsipt by Lesaor, and any Lender whoss name and addroes shall have baan furnished Lessee In
wiiting for such Purpose, of written notica specifying whaerain such obligation of Lesser has not been parformed; provided, however, that
if tha nature of Leasor's obligation ls such that more than 30 days are reasonably requirad for Its Performance, then Lesaor ahall not be
in breach of Performance |s commenced within such 30 day parled and thereafter diligently pursued to complation.

(b} Pgrformance by Lossee on Baehalf of Lessor. In the event that nsither Leasor nor Lender cures sald
breach within 30 days after racalpt of said notica, or i having commenced sald curs they 9o not diligendy pursue it to completion, then
Lessee may elect to cure sald breech a1 Lessea’s expensa and offast from Rent an amount aqual to the greater of one Bass Rent of
tha Security Deposit, and to pay an excess of such expanse under protest, reserving Lessee's right to reimburaament from Lessor.
Lessse shall documant the cost of sald cure and supply said documentation to Lessor.

14, Condemnatlon. If the Pramises or any portion thereof are taken under the power of aminent domaln or sold under the threat
of the exercise of seld power (collectively "Condemnation™) this Leesa shall termineta es 1o the part taken as of the date the
condemning authority takes tille or passession, whichever first acours first. If more than 10% of the floor area of the Unit, or mere then
25% of Lessan's Rasarvad Parkdng Spacaes, Is taken by Condemnation, Lessee may, at Lessae’e option, lo ba exargised In writing
within 10 days after Lessor shall have glven Lessee writlan notice of such taking (or in the absanca of such nctice, within 10 days after
the condemning authority shell have taken possession) terminate this Lease as of the date the condemning authorily tekes such
possession. If Lessee does not terminate this Lease in accordance with the foragoing, this Leaze shall rarnain In full force and effect s
to the pertion of the Premisas remalning, except that the Base Rent shall be reducad In proportion io the reduction in utilly of the
Premises caused by such Condemnation. Condemnation awards and/or payments shell ba the property of Lossor, whether such award
shall be made as compensation for diminution in velue of the leasehold, the value of the part taken, or for severance damages;
provided however, that Lessee shall be enlitied to any compensaation for Lessee's relocation expenses, loss of business goodwill end/or
Trade Fixtures, without regard to whether or not this Lease Is terminated pureuant to the provisions of this Paragraph. All Alterations
and Ulility Instaliations made to the Pramises by Lessee, for purposas of Condemnation only, shall be considerad the property of the
Lessee and Lesses shell be entitied to any and &l compensation which ia payable therefora. In tha avant that this Lesse I8 not
terminated by reason of the Condemnation, Lessor ahall repalr any damage to the Premises caused by such Condemnation.

15, Brokerage Fees. (see Exhibit C #10)

15.1 Additional Commisslon. In addition to the payments owed pursuant to Paragraph 1.10 above, and unless Lessor
and the Brokers Otherwise agrea in wriling, Lessor agrees that: (a) if Lessee exercises any Option, (b) if Lessee acquires from Laasor
any rights to the Premises or other premisos owned by Lessor and located within the Project, (c) if Lessee ramatins in Possassicn of ihe
Premises, with the consant of Lessor, after the expiration of this Lease or {d) If Base Rent Ia Increased, whether by egreement or
operation of an escalation clause harain, then, Leasor shell pay Brokara & fee In accordance with the echeauls of the Braksrs in effect
at the time of the execution of this Lease.

152  Assumption of Obligations, Any buyer or transfarea of Lesaors interesl in this Lease shell be deamed to have
assumed Lessor's obligation hereunder. Brokers shalt be third party beneficiaries of the provisians of Paragraphs 1.10, 15, 22 and 31. If
Lessor falls to pay lo Brokers any amounts due as and for brokerage feas pertalning o this Lease when due, then auch amounts shall
accrue Interest, In addition, If Lessor falls to pay any amounts to Lossee's Broker when due, Leases's Broker may send writtan notice to
Lessor and Lessee of such fellure end if Lessor falls lo pay such amounts within 10 days after sald notice, Lesses shall pay sald
man|es to its Broker and offset such amounts against Rant. In addition, Lesses’s Broker shall be desmed o be & hird party bensficlary
of any commission agreement entered into by andlor bstween Leasor and Lessor's Broker for the limited purpose of collecting any
brokeragoe fee owad.

16.3 Representations and Indemnities of Broker Relationships. Lessee and Lessor each represent and warrant to the
other that f hae had no dealings with any person, firm, broker or finder (other than the Brokers, If any) in connection with this Lease,
and that no one other than aald named Brokers Ia entitiad to any commiasion or findar's fea In connectlon herewith. Lassse and Lessar
do each hersby egree to Indemnify, protect, defend and hold the other harmless from and against liability for compensation or charges
which may ba claimed by any such unramed broker, finder or other similar party by reason of eny dealings or sctions of the
indemnifying Party including any costs, expensas, atiornays’ feas reasonably incurred with respect thereto.

18. Estoppel Certificates.

(@) Each Pary (as “Responding Party") shall within 10 days after wrliten notice from tha cther Party (the
“Requesting Party") execute, acknowledge and dellver to the Requeating Party & statement In wriling in form similar to the then mosl
current “Estoppel Certificate” form pubfished by the American Industrial Real Estate Assocjation, plus such additional Informaticn,
confirmation and/or statemants as may be reasonably requeatad by the Requesting Party.

{b) it the Rasponding Party shall il ta exscule or deliver the Estoppsl Certlficate within such 10 day petlod, the
Raquosting Party may executa an Estoppel Cerlificate stating that; (1) the Leasa Is In full force and effect without modification except as
may be represented by the Requesting Party, () there are no uncured defaulls In the Requasting Party’s parformance, and (i) if
Lessor is the Requesting Party, not mare than one month’s rent has bean pald in advanca. Prospective purchasars and encumbrancers
may rely upon tha Requesiing Party's Estoppat Carificate, and the Responding Perty shall be estoppad from denying the truth of the
facts contained in sald Certificate.

© If Leasar desires to finance, refinance, or sell the Premisas, or any parl thereof, Lesses and all Guarantors
shall daliver fo any potential lander or purchaser designated by Lessor such financial staternents as may be reascnably required by
such lender or purchaser, inciuding but not imted to Lessas's financial statements for the past 3 years. All such financial statements
shall be received by Lessor and auch lender or purchaser in confidence and shafl be usad only for the purposes herein set forth,

17. Definitlon of Lessor. Tha term "“Lessor” as used herein shall mean the ownsr o awners at the time in question of the fea
title to the Premises, or, if this s a subleass, of the Lessea's Intarest in the prior lease. In the avent of a transfer of Leasor's title or
interast in the Premisas or this Laase, Lassor shall deliver to the transferse or assigne= (in cash or by credil) any unused Securlty
Deposit haid by Lessor. Except as provided in Paragraph 15, upon such transfer or assigniment and delivery of the Security Depoasil, as
aforessld, the prior Lassor shall bo relleved of all llability with respect to the obligations andior covenants under this Lease thereafter to
be performed by the Lessor. Subject to the foregoing, the obligations endior covenants In this Leasa fo ba performed by the Lessor
shall ba binding only upan the Leasor as hareinabove defined. Nolwithstending the ebove, and subject fo the provisions of
Paragreph 20 balow, the original Leasor under this Leass, and all subsequent helders of the Lessor's interast In this Leaas shall remain
leble and responsible with regard to the potential duties and liabilities of Lessor peralning to Hazardous Bubstances as outlined In
Paragraph 8.2 above.

18. Sevarabllity. The invalidity of any provision of this Lease, as determined by a court of compatent jurisdiction, shall In no way
affect the valldity of any other provision hereof.

19|.e Daya. Unless otharwise specifically indicated to the contrary, the word “daya® as used in this Lease ahall mean and refer to
calandar days.

20, Limitation on Liability. Subject lo the provisions of Paragraph 17 above, the cbligations of Lessar under this Leasa shall not
constitute personal ohligations of Lessor, the individual partners of Lessor or its or thelr individual partners, directors, officers or
shareholdars, and Lessee shall look to the Premises, and to ne ather assets of Lagsor, for the setisfaction of any llability of Lessor with
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respecl to this Lease, and shall not seck recourse against the individual parinera of Lessor, or I8 or thelr Individual partners, diractors,
officers or shareholders, cr any of thelr personal assatls for such satisfaction,

21, Time of Essence. Time is of the gasence with respect to the performance of all obligations to be performad or obsarved by
the Partiea under this Leasa,

z2. No Prlor or Other Agreements; Broker Disclaimer. This Lease contains all agreements betwsen the Parties with raspect to
eny matier mentioned herein, and no other prior or centemporaneous agreement or undarstanding shall be effactive. Lessor and
Leasea aach rapresents and wamanta to the Brokers that it has made, and is relying solely upon, lts own investigation as to the nature,
quality, character and financial responsibiilty of the other Parly to this Leasa and es to the use, nature, quellty and character of the
Premises, Brokers have no responslbliity with respact thereto or with respect to any default or breach hareof by alther Party. The
llebility (Including court costs and attomeya’ fass), of any Broker with respect to negotiation, execution, dallvery or perfarmance by
either Lesaor or Lessae undar this Lease or any amendment or modification hereto shall be imited ta an amount up to the fae recelved
by such Breker pursuant to ihis Lease; pravidad, however, that ihe foregaing limitation on each Broker's llabiiity shall not be applicable
to any groas negligence ar willful misconduct of such Broker.

23, Noticen

231 Notice Requirements. All notices required or permitted by this Lease or applicable law ahall be in wriling and may
ba daliverad in person (by hand or by courler) or may be eent by regular, certified or registered meil or U.S. Postal Servica Express
Mall, with postage prepald, or by facsimile transmisslon, and shall ba desmad suficlantly given If served in & manner specified In this
Paragraph 23, The addresses noted adjacent to a Parly’s signatura on this Lease shall be that Party’s eddress for delivery ar malling of
notices. Either Parly may, by writlen notice to the other, specify a different address for nolice, except that upon Lessee's taking
poeseasion of the Premises, the Premisea shall constitute Lessaa's addrase for notice. A copy of all notices to Lessor shall be
concurrently tranemitied to such party or partles at such addressas es Lesaor may from ime to tme hereafiar designata in writing.

23.2  Date of Nofice. Any natice sent by repistered or certified mall, return receipt requested, shall be deemed glven on
tha data of dailvary shown on the raceipi card, o If no dellvary dele Is shown, the postmark thereon. If sent by regular mall the notics
shall be deemed givan 48 hours after the sama ig addressed as required hereln and mailad with postage prepald. Notloes dalivered by
United Statas Exprass Mall or overnight courler that guarantes next day dalivery shall be desmed glven 24 hours after delivery of iha
seme to the Postal Service or courier. Notices transmitted by facsimila transmission or similar means shell be deemed delivarad upon
telephone confirmation of recelpt (confirmation report from fax machine Is sufficient), provided a copy is also delivared via dalivery or
mall, If notice ts racalved on a Saturday, Sunday or lagal holiday, it shall be deemad racalved on the next business day.

24, Walvers. No waiver by Lessor of the Default or Breach of any term, covenant or condition hereof by Leseee, shall be deemed
a walvar of any other term, covenant or condition hereol, or of any subsequent Default or Breach by Lessaa of the game or of any ather
tarm, covanant or condition hereof. Lessor's consent to, or approval of, any act shal not be deemed to rendsr unnecessary the
obtaining of Leasor's consant o, or approval of, any subsequent or aimllar act by Lesses, or be construed as the basia of an estappel to
anforce tha provision or provisions of this Lease requiring such consent. The acceptance of Rent by Lessor shall not ba a waiver of any
Default or Breach by Lessee. Any payment by Lesses may be accapted by Lessor on account of monies or damages dug Lessor,
notwithstanding any qualifying statemenia or conditions made by Lessea in connection iherewith, which such atatements aendior
conditions shell be of no force or effect whatsoever uniesa spacifically agreed to in writing by Lessor at or before the ime of deposit of
such payment

25, Disclosuros Regarding The Nature of a Real Estate Agency Relatlonshlp.

(a) When entering into a discussion wilh a real eslate agent regarding a real estats transaclion, a Lasacr or Lessee
shiould from the outset undersland what type of agsncy relationship or rapresentation it has with the agent or egents In the transaction.
Lessor and Lessee acknowledge belng advised by tha Brokera in this ransaction, as follows:

[0} Lessor's Agent, A Leagot's agent under a listing agresment with the Lessor acts as the agent for the Lessor
only. A Lessor's agent or aubagent has the following afiimailve obligationa: To the Lessqr; A fiduciary duty of utmoat care, integrity,
honasty, and (oyally In dealings with the Lessor. Té the Lessea and the Lessor; a. Dillgent exercise of reasoneble skills and cere in
performence of the agent's dutles. b. A duty of honest and fair desling and good falth. ¢. A duty to disciose all fects known to the agent
meterially affecting the value or desirability of the properly thal are nol known to, or wilkin the dlligent attantion and okservation of the
Parties. An agent i3 not obligated to reveal ta efther Party any confidential Information obtained from the other Party which does not
involve the effirmative duties set forth above,

{n Lessea's Agent, An agent can agree to act as agent for tha Lassae only. in these siluations, the agent la not
the: Legsor's agent, even if by agreament the agent may raceive compensation for sarvices randered, either In full or [n part frem the
Laseor. An agenl acling only for & Lessea has the foliowing effirmative obligations. To {he Lessae: A fidudlary duty of utmost care,
Inegrity, honesty, and loyaity in dealings with the Lessee. To the [agseee and fhe Lessor: a. Diligent exarcise of reasonable ekills and
care in parformance of the agent's dutias. b. A duty of honast and fair dealing and gaod faith, ¢, A duty to dlsclose alt facts known to the
apent matarially effecting tha value or desirabllity of the property that not known to, or within the dlligent attention and obaarvation of the
Parties, An agent ia not obligated to reveal to elther Party any confidentia! information obtained from the othar Parly which does not
Involve the affirmative duties set forth abova.

iy t Represanting B 8, A real estata agant, either acting directly or through one or
more associate licenses, can legally be the agent of both the Lessor and the Leseea in & transaction, but only with the knowledge and
consant of both the Lessor and the Lesses. In & duel agency aituation, Ihe agent has tha following affirmative cbligations to both the
Leasor and the Lesaea: a, A iduciary duty of utmast care, integrity, honesty and layally in the dealings with either Leascr or the Lasses.
b. Other duties to the Lessor and the Lessea as stated above in subparagraphs () or {ii). In represanting both Lessor and Lesses, the
agent may not withoul the express permission of the reapeciiva Party, disclase to the other Party that the Lessor will accept rent in an
amount [eas than thal indicated in 1he listing or that the Lesase is willing to pay a higher rent than that offered. The above duties of the
agent in a real eslate transaction do not rellave a Lessor or Lessese from tha responsibllity to protect their own Intarests. Lessor and
Lesses should carefully read all agreemants to assure that they adoquately axpraas their undaratanding of the transaction. A real esiate
agent is a person qualified to advise about real estate. If legal or tax advice Is desired, consult a competent profassional.

(b) Brokera have no responsibility with respect to any defsult or breach hereof by either Party, The llabllity (including
court cosis and attomeys’ fees), of any Broker with respect to any breach of duty, error or omission ralating to this Lease shall not
axceed the fea recaivad by such Broxer pursuant to this Leasa; provided, however, that tha foregoing Iimitation on each Broker's
llability shal! not be applicable 1o any gross nagligence or wilful misconduct of such Broker,

(c) Buyer and Seller agree to identlfy to Brokers as “Confidential” any communication or information glven Brokers thet is
considered by such Party to be confidantial.

28, Ro Right To Holdover. Lessea has no right to retaln possession of the Premises or any part theracf beyond the expiration or
fermination of thia Lease. In the evenl that Lessee hokls over, then tha Basa Rent shall be increased to 180% of the Base Rent
applicable immediately preceding the explration or tarminalion. Nothing contained herein shall be construed as consent by Lessor to
any holding over by Leasee.

27. Cumulative Remedies. No remedy or election hareunder shall be deemad exclusive but shall, wherever possible, be
cumulative with all other remadies at law or in aquity.

28, Covenants and Conditlona; Construction of Agreement. All provisions of this Lease o be obsarved or parformed by
Leasea ara both oovenants and conditions. In construlng this Lease, all headings and ttles are for the convenianca of the Parties only
and shall not be consldared a part of this Lease. Wnenaver requited by the context, the singufar shall includa the plural and vice versa.
This Lease shall not be construsd as if prepared by one of the Partles, but rather according to its fair meaning as a whole, as if both
Partles had prepared it.

26, Binding Effect; Cholce of Law. This Lease shall be binding upon the parties, their persanal representatives, suocassors and
assigns and be governed by tha laws of the State In which the Premises are locetad. Any litigation between the Partiea hersto
concerning this Lease shall ba Initlated in the county in which the Premlsss are located,

30, Subordination; Attornment; Non-Disturbance. - .

301 Subordination. This Lease and any Option granted hereby shall be subject end subordinate to any ground lease,
mortgags, deed of frust, or cther hypothecation or sacurity device (collectively, "Security Devica"), now or hareafter placed upon the
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Pramises, to any and all advances made on tha aecurity theracf, and to all renewals, modifications, and extenslons theraof. Lassee
agrees thal the hoiders of any such Sacurity Devices (In this Leasa together relarred to as “Lender”) shell have no Habliity or obligation
to perform any of the obligations of Lessor under this Leesa. Any Lender may elect to have this Leese and/or eny Option grantad
hereby superior to the llen of its Security Devica by giving writien notica thereof to Leases, whereupon thias Leass and such Options
shall be daemed prior to such Sacurity Device, notwithstanding the relative datas of the documentatlon or recordation therecf,

30.2  Attornment. Subject to the non-disturbance provisiona of Paragraph 30,3, Lessee agrees to etiorn to a Lendar or
any other parly who acquires ownership of the Premises by reason of a foraciosure of a Security Device, and that in the event of such
foreclosure, such new owner shall not: (a) ba liable for any act or omiasion of eny prlor lessor or with respect to events oceurring prier to
acquisition of ownarship; (b) ba subject to any offsots or defenses which Lessea might have agalnst any prlor lessor, (c) be bound by
prepayment of more than one month's rent, or (d) be llabie for the return of any security deposit pald to any prior lessor.

303 Non-Disturbance. With respect to Security Devices entered into by Lessor after the exscution of Lhis Laeass,
Lesase’'s subcrdination of this (easa shall be subject to receiving a commercially reasonablie non-disturbance egreement (e
“Non-Disturbance Agreement”) from the Lender which Non-Disturbance Agreement provides that Lessee’s posaession of the
Premises, and this Lease, including any oplions te extend the term hevaof, Will not be disturbed 8o long as Lassee Is not in Breach
hereaf end attorns to the record owner of the Premises. Further, within 80 days afier the execution of this Lease, Lessor shall uss fta
commarclally reasonable efforts to obtain a Non-Disturbenoe Agreament from the holder of eny pre-existing Security Davice which is
socured by the Premises. in the event that Lessor I3 unable o provide the Non-Disturbance Agréement within sald B0 days, then
Lessas may, at Lessee's option, direcly contact Lender and attempt to negotiate for the execution and dalivery of a Non-Disturbance
Agreement,

304  Self-Executing. The sgreements contained In this Paragraph 30 shall be affective without the execition or any
furthar documents; provided, however, that, upon written request from Lessor or & Lender in connecticn with a sale, financing or
refinancing of the Premises, Lessee and Lessor shel! execute such further writings as may be reasonebly required to saparately
document any subordination, altornment and/or Non-Disturbance Agreement providad for harein.

31, Attornays' Feas. If any Party or Broker brings an action or proceading involving the Pramises whather founded in tort,
contract or equity, or to declare rights hereunder, the Prevalling Party (as hereafter defined) In any such proceeding, action, or eppeal
therecn, shail be entltied to reasonable attornays' fees. Such fees may be awarded In the same sult or recovered in @ separate sult,
whether or not such action or proceeding s pursued to decision or Judgment. The term, “Prevalling Party® shall include, without
timitation, a Party ot Breker who substantlally cbtaine or defesta the relief sought, as the case may he, whether by comprom|se,
settlemant, judgement, or the abandonment by the ather Party or Braker of Its clalm or defense. The attornoys’ fees award shall not be
computed In eccordance with any court fee achedule, but shall be such as to fully reimburse ell sttomaeys’ fees reasonably Incurred. In
addition, Lesscr shall be sntitied to attomeys’ fesa, costs and expenses incumad in the preparation and sarvice of notices of Default and
consultations in connaction therewith, whether or not a legal action is subsequently commanced [h connection with such Default or
resulting Breach ($200 la a reascnable minimum per occurrance for such servicas and consuliation). (see Exhibit C #15)

32, Lessor's Access; Showling Premises; Repalrs. Lessor and Lesaor's agents shall have the right to enter the Premizes at any
time, In the case of an emergency, and otharwise at reaaonable times for tha purpose of showing the same to prospective purchesers,
lenders, or tenants, and making such alterations, repairs, improvementa or adcitions to the Premiaes as Leasor may deem neceasary.
All such activides shall be without abatement of rent or llability to Lessee. Lessor may at any tme place on the Premiges any Ordinary
“For Sale” signs and Leasor may during the last 8 montha of the tarm hereof place on the Fremisas any ordinary “For Lease” signs,
Leasae may at any tima place on the Pramises any ordinary “For Subtease” sign.

33. Auctlona. Lessoe ahall not conduct, nor permit to be oonducted, any auction upon the Premises withoul Lesear'a prior written
consant, Lessor shall not ba obligated to axarcise any standard of reascnableness in detarmining whether to permit an auction.

a4, Signs. Except for ordinary ‘For Sublease® signs which may be pleced only on tha Premises, Lessee shall not place any sign
upen the Projact without Lessor's prior written consent. All signs must comply with all Applicable Requiraments. (see Exhibit G)

3s5. Termination; Merger. Unless epecifically stated otherwise in writing by Lesscr, the voluntary or othar surrender of this Lease
by Leases, tha mulual tarmination or cancallation heredf, or a termination hereof by Lessor far Breach by Lassee, shall automatically
terminate any sublease or lesser estate in the Premises; provided, however, that Lessor may elect to continue any one or ell exiating
subtenancies. Lassor's failure within 10 days following any such event to alect to the contrary by writtan nofice to the holder of any such
lesser Interast shall conatitute Lassor's election to have such avent constifute the termination of such Intereat.

36. Consents. Except as atherwise provided hereln, wherevar In this Lease the consent of a Parly Is required to an act by or for
the ather Party, such consant shall not ba unreasonably withheld or delayad. Lessor's aciual reasonable coste and expenses (including
but not limited to architecls’, attomeys’, engineers’ and othar consultants' faes) Incurred in the conaideration of, or respensa lo, a
request by Lesses for any Lessor consent, including but not limited to consants to an assignment, a subletting or the presence or use of
a Hazardous Substancs, shall be paid by Lesses upon recaipt of an Involce and supporting documantation therefor. Lessor's consent
to any act, assignment or aubletting shall not constitute an acknowledgment that no Default or Breach by Lessee of this Lease exisls,
nor shall such consanl be deemed a walver of any then existing Default or Breach, excepl as may be ctherwise specifically stated in
writing by Lesaor at the time of such consant. The feilure to specify herein any particular condition to Lesscrs consent shall not
preclude the impositicn by Lessor at the time of consent of such further or other conditions as are then reasonable with reference to the
particular matter for which consent |s being glven. in the evant that either Party dlsagrees with eny determination made by tha other
hersunder and reasonably requests the raasons for such determination, the delermining party shail furnlsh its reasona in writing and in
reasonable detali within 10 business days following such requast, .

37. Guarantor. )

371 Exgcution. The Guerantors, If any, shall each executa a guaranty In the form most recently published by the
American Indusirial Rea! Eslate Assocletion, and each such Guarantor shall have {he same obligations es Lessee under this Lease.

ar.2 Default it shall conatitute a Default of the Lesses if any Guarantor falls or refuses, upon request to provide: (a)
avidence of the execution of the guaranty, Including the authorily of the party signing on Guarantors behalf to obligata Guarantor, end in
the casa of a corporata Guerantor, a certifisd copy of a resolution of its beard of directors autharizing the making of such guaranty, (b)
currant financial statements, (c) an Estoppal Cerilficats, or (d) writlen confirmation that the guaranty is still in effect.

38, Qulet Possession. Subjact o payment by Lesssa of the Rent and performance of ell of the covenants, conditiona and
provisions on Lessae's par & be observed and performed under this Leasa, Leasea shall have qulat possession and quiet enjoyment
of the Premises during the term hereof.

3e. Optiona. If Lessee Is granted an oplion, as defined below, then the following provisions shall apply. (sea Exhibit L, if eny)

38.1 Dafinitlan, “Optlon” shall mean: (a) tha right to extend the term of or renew this Lease cr to extend or renew any
leaes that Lassee has on cther property of Lassor, (b) the right of first refusal or first offer to lease either the Promises or other property
of Lessor; {c) the right {o purchasa or the right of firet refusal {o purchase the Premisas or other property of Lassor.

38.2  Options Personal To Original Leasee. Any Option granted to Lessee in this Lease is personal to tha original
Lessee, and cannol be assigned or exercised by anyone cther than sakl criginal Leasee and only while the original Lessee {s in full
possassion of the Premises and, if requestad by Lassor, with Lassee cartifying thet Lossee has Ao intantlon of thereafter assigning or
subletling.

35.3  Muftiple Opticns. In the event that Lesses has any multipls Oplions to axtand or renew this Leass, a latar Option
cannot be exarcised unlass the prior Options have been valldly exarcised

304 Effect of Dafault on Options.

(a) Leasee shall have no right to exercise an Optlon; (i) during tha perod commencing with the ghving of any
natice of Default and continulng until sald Default is cured, {il) during the period of {ima any Rent I8 unpaid (without regard to whether
natice theraof is given Lesses), (|If) during the time Lesses s in Breach of this Leass, or (Iv) in the event that Lesaea has been given 3
or more notices of separate Defauit, whether or not the Defaults are cured, during the 12 month peried Immediately preceding the
exarcise of the Option.

(b) The psriod of tima within which an Optian may be exercised shall not be extended or enlarged by reason of
Leasee's inability to axarcise an Optian because of the provislons of Paragraph 38.4(a},
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(c) An Option shall terminate end be of no further forca or effact, notwithetanding Lessee’s dus and timely
exorcise of the Option, If, after such exarcise and prior 1o the commencamant of the extended term, (/) Lasaea faila to pay Rent for a
perlod of 30 daya after such Rent becomes due (without any necesasity of Lessor to glve notica thereof), {!l) Lessor gives fo Leasee 3 or
more nolices of seperate Defeutt during any 12 month period, whether or not the Defaults are curad, or (i) if Lasses commits & Breach
of this Lease.
40, Sacurity Meseures, Lessee hereby acknowledges that the Rent payabla to Lessor hereunder does not nclude the cost of
guard sarvice or other security measures, and that Lessor shall have no obligation whatsogver to provide same. Leasee assumes all
rasponsibility for the protaction of the Pramisaes, Lessee, ils agents and Invitses and thalr property from the acls of third parties,
41, Resarvations. Leasor reserves lhe right, (i) to grent, without the consent or Joinder of Lesses, such easements, rights and
dedications that Lessor deems racessary, (i) to causa the recardation of parcel maps and restriclions, and {lil) to create and/or install
new utllity raceways, so long as such easemants, rights dedications, maps, restrictions, and utility raceways do not unreasonably
Interfere with the use of the Premisas by Leasee. Lessae agrees to sign any documents reasonably requestad by Lessar to affectuete
such rights. ’
42 Performance Under Protest. If et any time a disputa shall arse as to any amount or sum of money to be paid by one Party to
the other under the provislons hereof, the Party ageinst whom the cbligation to pay the monsy |8 asserted shail have the right to make
Payment “under protast” and auch paymant shall not be regarded as a voluntary payment and thare shall survive the right on the part of
sald Party to inslitute sult for recovery of such aum, If il shall be adjudged that there was no legel cbligation on the pant of said Party to
pay such sum or any part thereof, said Party ahall be entitied to racovar such sum ar 86 much thereof aa it was not legally required to

pay.

43, Authority. If elther Party hereto Is a carporation, trust, Iimiled llabllity company, parinership, or aimilar entity, each individual
executing this Leasa on behalf of such entity represents and warrants that he or she ls duty euthorized to execute and deliver this
Lersa an ita bahalf, Each party shall, within 30 daya after request, dellver to the ather party satisfectory evidanca of such authority.

44, Confllct Any confiict between the printed pravislens of this Leass and the typewriiten or handwritten provisions shall be
centralled by tha typewritten ar handwritten provisions, (see Exhibit C #13)

45, Offer. Preparetion of this Lease by aither party or their agent and submission of same to the other Party shall nat be deemed
an offar to leass to the other Party. This Lease s not intended to be binding until execuled and dellvered by &l Parties haraelo.

48, Amandments. This Lease may be modified only In writing, signed by the Parties n interest at the time of tha madification. Ae
long &8s thay do nct materially change Lessee's obligations hereunder, Lessee egrees fo make such reasonable non-monetary
modificaticns to this Leasa as may be reasonably required by a Lander In connaction with the oblaining of normal financlng or
rafinancing of the Preamises,

47. Multiple Partlgs. If more than ona parson or entity is named herein as alther Lessor or Lessae, such multiple Parties shall
hava jeint and several responsibility to comply with the terms of this Lease.

48, Walver of Jury Trial. The Partiea hereby waive their respeclive righta to trial by jury In any action or proceeding Involving the
Property or arlelng out of this Agreement.

48, Madlation and Arbitration of Disputes. An Addendum roequliring the Mediation and/or the Arbltration of all dlsputes betwean
the Parties and/or Brokers arising out of this Lease is not attached to this Lease. :

LESSOR AND LESSEE HAVE CAREFULLY READ AND REVIEWED THIS LEASE AND EACH TERM AND PROVISION CONTAINED
HEREIN, AND BY THE EXECUTION OF THIS LEASE SHOW THEIR INFORMED AND VOLUNTARY CONSENT THERETO. THE
PARTIES HEREBY AGREE THAT, AT THE TIME THIS LEASE 1§ EXECUTED, THE TERMS OF THIS LEASE ARE COMMERCIALLY
REASONABLE AND EFFECTUATE THE INTENT AND PURPOSE OF LESSOR AND LESSEE WITH RESPECT TO THE PREMISES,

ATTENTION: NO REPRESENTATION OR RECOMMENDATICN IS MADE BY THE AMERICAN INDUSTRIAL REAL ESTATE
ASSOCIATION OR BY ANY BROKER AS TO THE LEGAL SUFFICIENCY, LEGAL EFFECT, OR TAX CONSEQUENCES OF THIS
LEASE OR THE TRANSACTION TO WHICH IT RELATES. THE PARTIES ARE URGED TO:

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

2 RETAIN APPROPRIATE CONSULTANTS TO REVIEW AND INVESTIGATE THE CONDITION OF THE PREMISES, SAID
INVESTIGATION SHOULD INCLUDE BUT NOT BE LIMITED TO: THE POSSIBLE PRESENCE OF HAZARDQUS SUBSTANGES,
THE ZONING OF THE PREMISES, THE STRUCTURAL INTEGRITY, THE CONDITION OF THE ROOCF AND OPERATING
SYSTEMS, COMPLIANCE WITH THE AMERICANS WITH DISABILITIES ACT AND THE SUITABILITY OF THE PREMISES FOR
LESSEE'S INTENDED USE.

WARNING: IF THE PREMISES ARE LOCATED IN A STATE OTHER THAN CALIFORNIA, CERTAIN PROVISIONS OF THE LEASE
MAY NEED TO BE REVISED TO COMPLY WITH THE LAWS OF THE STATE IN WHICH THE PREMISES ARE LOCATED.
The partias hereto have exsecuted this lease at the place and on the dates specified above their respective signatures.

¥4

Executed at:
on:

By LESSEE:
Advaniage

By: By: -
Name Printed: Name Printed:
Tite: Tite:
J Address;
Addrass: H Ivo 200, Solapa Bea 5 o
Telephore: (858 )___ 792-7500; Fex: 858-792-7834 Telephone/Fax: (
Faderal Tex |D#;

These forms are often modified to meet changing requirements of law and needs of the Industry. Always write or cell to make sure you
ara utlizing the meat curent farm: American industrial Real Estate Assodation, 700 South Flowar Street, Sulte 800, Los Angeles, CA
80017, (213) 687-8777,

©Copyright 1998—By American Industria! Real Estate Assoclatlon.
All rights reserved,
No part of these works may be reproduced In any form without permission In writing.

TEMNANTS SHALL FURNISH:

Its personal and corporate (f epplicable) finencial statemsents.

Completed Landlord fumished credit information forms.

Letter of raference from Tenant's bank.

If a corporation, (18 duly Authorized Corporate Resolution notifying the Lease.
{SEE Exhibit C Item #11)

Eal ol e
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EXHIBIT A
LEGAL DESCRIPTION & SITE PLAN
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EXHIBIT A-1 TO LEASE (SUBLEASE)
MINIMUM STANDARD SUBLEASE CONDITIONS

(1) ASSIGNMENT AND SUBLEASING: Subleasas, shall nct aselgn this lease or sublet the premisas
or eny part thereo! without the prior writtan consent of Lessse and the City of San Disgo,
hereinafter, “Clty.” An assignment by oparation of law shatl automatically terminate this laasa,

(2) HOLD HARMLESS: Sublessee shall assuma the defense of, Indemnify end save harmiess Lessag
and Clty from &ll clalms, expenses and Rabllity of every nature, direclly or indlrectly arlalng from, or
alleged to have arlsen from the operatiocns canducted on the leased premisss or from any act or
omisskin of Sublessses, its agents and Invitees,

(3) INSURANCE: Sublessee shall be Insured by an insurance carler acceptable to the Lesses and
City against loss from public llability arising from the use or condition of or operation conducted on
the leased premises. Minimum coverage shall be as set forth In Paragraph 18-B hereof. A copy of
tha policy of insurance sha!l ba filed with the City and shall name "THE CITY OF SAN DIEGO" as
an addftional insured. Safd policy shall specify that the policy may not be terminated, attared or
canceled withoul 30 days prior written notica to the. City by the inaurance company,

(4) LEGAL PROCEEDINGS; Should It become nacessary to Lesses or Clty to commence legal
Proceedings to collect rent, to recover poasassions or enforce any other provision cf this lease,
Sublessee agrees thal the prevailing party shall be entiited to all legal costs in connaction
therewith, Including a reasonable sum as attorney’s fees

(5) SUBORPDINATION: This agreemant Is In effact a sublsase of a portion of the premises covered by
that certain Lease Agresment dated September 13, 1977, ac emanded between the sublessor
herein and the City of San Disgo- This subleass I3 subjact ana subordinated to the covenants and
conditions of said Lease Agresmeni notwithstanding eny proviaion hareto contrary to or in confiict
with sald agreement.

(8} The property s subject to a City of San Dlego ground lease mentioned herelnahove and Hlas with in
the recently formed Noj 1, The proparty will be redevalaped sometime in
the future- Accordingly, Landlord and or clty at il sole option may terminate this lease at anytime
after Dec 1, 2003 with 8 montha notice in wrtting, and withcut invalldating or supercading any of the
rights contained hare in this Addendum of the lease or the city land leasa egreements thera under

LESSOR'S INITJAL: LESSEE’S INITIALS
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EXHIBIT B
DEMISED PREMISES PLAN (IF AVAILABLE)
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EXHIBIT C
Page 1 of 3

Addendum to Commerdalindusidal Muit-Tenant Lease

1. Eary Pogsassion: With early move-Iin of Lessea, Laases may not interfere with any tenant improvermants needed to ba done by
Lessor. Addltionally, M.C. Strauss Company is not responsible for loss, theft, or damage of any of Lessee’s property should Lessee
dasire to move-In prior to commencement of Lease Tarm.

2. TermAdivstment  if the Commencement Date (s othar then the firat day of a calsnder month, the Term shali be deamed to
have commencad on the first day of the next succaeding month,

3. Modified Comman Area Oparating Expenses; Lessor shell pay Tenant's portion of common area maintenance, taxes.and

Insurance,

8. ‘“Opereting Costa” means all costs reasonably Incurred by Lesacr in accardance with penerelly accepted accounting principles,
end fairly allocable to tha applicable Calendar Year which refets to, or ara falry ellocable to, the ownership and operation f
the Commen Areas, Lagsor shall pay tenant's portion of commen araa malntanance, texes and Insurance,

b.  Perlodi¢ painting of the building exterior and common areas shall ba Included as a common area opersating expsnse. If Lessor
undertakes a program of praventive maintenance for the HVAC eystems far &ll of the Tenants per Paragraph 7.1(b), the cost
tharaby shall ba includad as a common area axpenge.

¢, Tha common araa definition shall also Include lighting facilitles, sawer, water, gas, aleciric, phona and other utllity tines, atorm
dralns, roads and approaches serviing the Center generally; and eny other items thet Lessor deams necessary and
appropriate,

d. Replacemont costs, defined as that which cannot be repaired other than at a coat which Is In excess of fifty percent (50%) of
the cost of repiadng sueh am, then such iHem shall be replaced and the cost prorated over sixty (83) monthe and Tenant shall
pay ona sixtieth (i) of the cost each manth of the Leass term and extansion thereto.

4, \lilities; Lessen shall pay before delinquency all charges for water, sewer, gas heat, elactricity, power, talaphone asrvice and all
and any other services or utlliies usad In, upon or about the Demised Premises by Lessee or any of 8 subtenants, licensees or
concessionaries, provided, however, if any such services or utilities shall bs billed to Lessor and not separataly metered to the Demisad
Premisgs the mount thereof shall be proraled and Lessee shall pay to Lessor upon demard as additional renta hereunder an amount
aquatl to that propertion of the total chargas therefore which the number of square feet of Groes Floor Area in the Demised Pramises
bears to ths total number of square faet of gross floor ares of atores then rented as of the dete of the ulllity kill served in the area andior
bulldings coverad by such cambined charges. With respect to gas and electric service, which Is not separataly metered, Lassor may, at
Lasscr's optien, In lleu of prorating on the fore-going basis, determina tha amount of use of such services by Lessae on the basls of
Lesses's aalimated usage as datermined by the utility company servicing the Domised Premises, or, If such company ceases providing
such service, by a qualified alectricel contractor selacted by Lessor, Watar Is fumnishad to the part of the Common Area via as is cantral
mater. Accordingly, Lesses will pay Lesscr a flat charge of {par Section 1,7 (dN a month for its share of the water for its
premises. Watar chargas may ba reeveluated and increased by Lesaer basad on the use of the premises espedially due to the number
of patrans of and Lessea’s buainess use. Lessor may require 8 high water user such es & restaurant or beauty parior to install a
separata metar or if tha coet Is prohibitive, to install an inlina meter at Lessee’s expensa to be able to determine Leaoee '3 fair share for
any axcess use,

5. Continuous Opsrations: Lesasa shall keep the Demlsed Premises apen for buainess during all hours customarily maintained by
business similar o Lessee's business in the trading area in which the Demised Premises are located. At all such times Lessae shall
have upon tha Demisad Premises a sufficlent number of employeas and a sufficlent stock of merchandise to adequatsly serva the
patrons therecf or render the servicas offered. A business holiday of more than 30 days of consecutive closing n any one year shall be
considered a defauil

8. Locks; Should Lessee change the locks on thelr sulte, Lessee must fumish Lessor with a copy of the new key which Is for the
protection of the Lessee and per the Leass.

7. Vacating Premises: The definition "ordinary wear and tear” shall NOT Include such llams as carpet deaning, deaning, patching
and painting necesasary to restore Premises to a releasable conditlon. Additionally, Tenant will ba chargad for repalnting rear access
doors, repalring store front docrs, rekeying locks to the masler aystem and remaving alarm systems or personal proparty and/or debrls,
efc, upon Leasse termination,

8. Ipsurance; Lessors appropriate liability insurance coverage is $3,000,0¢0. Therefore, Paragraph 8.1 and/or Paragraph 8.2 Is
amanded to Increase the ceifing to $3,000,000 and Lessee shall reimburse Lessor for its portion accordingly.

9. Assignment and Subloiting:
(This I3 In addition to lease language end prevalls In the event of conflict)

Assignment or Sublett ab , Subject to a compatible and noncompetitive busineas
use wnh respact to the other businesses in lhe Center and sufficient ﬂnanclal statemant and credit reccrd of assignee and reasonable
experience In conducting the inlanded business, Lessot's consent to assign or sublet this Lease shall not be unreasonably withheld
provided however, that Lease shall not be In dafault and/or If Lessee shall have, previously breached or otherwise failed to perform
under this Leasa since ita inception, and Lessee did not cure that breach, Lessar, et s sole discretion, may daclare this
Sub-paragraph null and void. Any Increase in rents shall become the property of the Lessor. Any such assignment or subleasing aven
with the approval of lhe Lessor, shall not refleve the Lesses from liability for payment of the rental hereln provided or fram the obligation
to keap and be bound by the terms, conditiona and covenants of this Lease.

b. Asslgnment or Transfer to a Cornoration; Notwithstanding anything to the contrary set forth hereln, Lossee may assign this
Lease, withoul the cansent of Lessor, 1o & corporation or other entity nol less than flifty percent (50%) of the voting stock or controlling
Interest of which Is owned by Lessee; provided that Lassee shall at ell times remaln labte for parformance hereunder; and provided,
further, thal any transfer by Lessee of the controling stock or interest in such comporaticn or other entity shall be a prohibited
assignment hereunder.

ting; Lesses ahall not assign, morigage, pledge, hypothecate or encumber this lease or the leasahald
Intereat created hereby or any interest herein or sublet the Demised Premises or any portion thereo!, or license the use of all or any
portion of the Demised Premises, without tha wiitten congent of Leasor first had and obteined, Witheut in any way [imiting any other
rights available fo the Lassor al the time of any proposed asaignment or subletting, Leasor expressly reserves the right to adjust the
Guaranteed Minimum Monthly Rente) to an amount darived by multiplying sald guaranteed minimum monthly rental times a number
equal to the percantage by which the Bureau of Labor Statlstics, United States Cepartment of Labor for Lo Angeles-Riverside-Orange
County under the haading of “All Hema* for *All Urban Consumera” far the month in which tha date of such assignment or subletiing
occurs has increased over the same Cost of Living Index figure for tha month in which the Commencament Data under this Lease
occurs (l.e., if the perceniage of such Increase is thirty percent (30%), then the guaranteed minimum monthly renlal will ba multiptied
timas 130%) Tenant agrees to pay Lessor an administrallve fee of $500 and to reimburse Lassor for Lesaor's reasonable attorney fees
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incurred in conjunclion with the procassing and decumeniation of any such requasted transfer, assignment, sublatting, licensing or
concassion agreament

10. Broker's Fes;
8. Al Broker's fees aa referred to In the Lease and Lease addenduma shall be by separata agreement pursuent to a schedule to
be agreed upon by Qwner and Broker,
b. However, il ia undaretoed ard agread that no commisslons shall be paid on oplion exsrciass, or renewals, or axpansions that
unless a! the invitation of the Owner first had cbtained In writing.

11. : . Leases will fumish a credit report and financial stalernent at its expense, subjeci to [essor's
approval or raimbursa Lessor $35 If Lessor obteine a credit raport. Leasee also agrees to daliver to Laasor a resume of its business
exparience, a copy of Ita income tax retums for the prior year, a lefter of reference from Lassae’s bank, and a completed Lassor's
*Credit Information” form. The Lease ls contingent upon Lessor's raview and apprava! to its sole satisfaction of Leasee’s qualifications
fo leasa. Sald cradit application must include but not ha limitad to listing spacifics of next of kin, closest living relative not living with
you, closest non-relative and who to nolify in case of emergency.

12, Dispute of Delay; In tha avent of any dispute betwesn the parties conceming the tims of actual complstion of Lessor's Work or
Leasee’s Work or any claimed excuse for delay in performance or non-paformance thereof or whether such work has been adequately
performed in a goad and workmanlike manner and is satisfactory for the use Intended, such dispute shall be referrad lo Lessors
archlteci whose determination with regard therato shall be final and conclusive upon the parties.

13. Deletlon; Wherever in this Lease a Seclion or Subsection is preceded by the word *Dalsiad® or "'Daleted,’ such Saction or
Subsaction Is deleted from this Lease In Its entirety and Is of no forca or effect,

14, Paking: Leasae shall have the right to _N/A parking spaces on level _N/& ___ at no cost to Lessee for the term of the
Lease and any Option Perlods. The surface parking is dssignated for customers and retall tenants only; All employsas, visitors, guests
of Lessae are not Permitted lo use surface parking, but shall park on lowar evela A & B cf the parking structure, if any.

15. Atternay's Faas; The Lasscr Is entitiad to altornay's faas or costs for the enforcement of the lease regardiass of whether an action
s filed, said fees end costs 1o be considered additional rent.

16. Lease [ncenlives: If Tenant is In default under this Lease at eny time during the Term and without limiting tha foregoing, If Lendlord
has given Tenani any lease incentives or other inducements or conslderation In connection with this Laase ("incentives”), indluding
without limitation, any abatemant of rant, the unamoertized portion of any Tenant Improvement Allowance andfor leasing commissions
then the Incentives will terminate and Landlord may recover from Tenant the value of all such Incentives received by Tenant in addition
{o all other damages recoverable by Landlord pursuant to the provisions of this Leass,

17. Confidentielily; Lessee shall keep the content and all copies of this Lease and relaled documents now or hareafter entared into,
and all proposals, matsrilels, Information and matters relating thereto, atrictly confidentlal, and shell not disclose, disseminate or
distribute any of the same, or parmil the same to occur, excapt to the exlent reasonebly required for proper businasa purposes by
Lessee's altomeys, Insurers, auditors and lendars, and, In such event, Lassse shall obligate any such parlles to whom discloaure is
permitied to hartor tha confidentiality provistons hereto, except as may be required by Law o court proceadings.

18. Substitute Premiaes: Lessor shall have the right from time to time during the term of thia tease to relocate the Premises within the
Projeci on the following tarma and conditiona: (1) the aquare footage of tha aubstitute premise ("Subsiitute Premises”) are equal to the
square footage of the Premises (subjec to a vartation of up to fiteen parcent (15%) in the square footege of the Substitute Premises,
provided that the amount of rent payable under this lease Is not thereby increased); (ii) Lessor shail pay tha cost of providing Leasee
Improvements (defined below) in the Substitule Premises substantially comparable to the Tenant Imprevements in the Premises; (i)
Lessor shall pay the expenses directly related to and reasonably incurred by Lessea In connection with such relocation to the Substilule
Premises; and (iv) Lesaor shell not be llakle for (a) any loss of business or good will, or (b) any damage to Lesses's Property or aiher
personal property ralocated, unless caused by Lessor or it's employees gross negligence or wilthil miaconduct. Laessor shall deilver to
Lesaee writtan notices of Lesaor's efection o relocate the Premises specilying the new location at leaat thirty (30) days prior to the date
the refocation is to be effective. If the relocation of the Premises is unaccoptable to Lesses, then Lessee may terminate this lsase
during a period of thirty (30) days after raceipt of Lessor's notice io relocate, by delivering written notice to Lessor within the thirty (30)
day period. Such notice of termination shall be effective upon receipt thereof by Lessor, |f Lessee alacta to terminate this Leass
pursuant to this Section, then the parties shall be discharged from alf oblipations hereunder, other than those thel have accrued prior to
the actual date of Lesane’s tarmination of thia Leass or which specifically survive the termination of this Lease and Lessee shall be
granted a reasonable period of tenancy in order to relacate to suitabla premiaas,

{THIS PAGE INTENTIONALLY LEFT BLANK]
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A. Leasee ia rasponsible for sending rent payments on the first of the month to:

MC Strauss Company
980 Hightand Drive, Sulle 200
Solana Beach, CA 92075

B. For any quastions or building manegement problems, call;

MC Strauss Compeny

680 Hightand Drive, Suite 200

Solana Beach, CA 92075

Phone: 85B-792-7500; Fax: 858-792-7834

C. Required Personal Data:
Lasaea's Home Address;
Home Phene: Home Fax:

In case of amergency:

Address;

Phana: Fes
Naxt of Kin (Name):
Address;

Phone: Fax:

D. Other: Lessor reservas the right ta chenge the management company end the address to which rent paymenis shall hs mads by
delivaring notice to Lesseae in accordance with this Lease.

LESSEE'S INITIALS:

LESSOR'S n\nm
7 Y =
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EXHIBITD
TENANT IMPROVEMENTS AND ACCEPTANCE OF PREMISES

£cono of Logsor's Work
Lessor shall provide Lessea, at the scle cosl and expenae of Leasor, the following “standard® Improvements as follows:

1. Lessor has completad construction of the Demlsed Premisas and Leeses acknawiedges that the Demised Premises ara being
lsased In "as is* good werking condition and that Leseee hes inspected sams and the Demised Premises are in satisfactory condition
with the following axceptions: o

NONE

Scooe of Lengeo’s Work
All improvements desired by Lessee, shall be considered "Non-standard” and shall be at tho sole cost and expense of Lesese
including, but not fimited to ;

1. Paermits, Plans, and suparvision for any Tenant improvernents.

2. Lessor granis parmission lo Lessee lo inslall necessary and/or required improvements or modifications, subject to Lessor's prior
written approval, 1o accommodale Lassee’s Intandad businass use, at Leasee’s sole cost and axpense, and In eccordanca with any and
all governmental requirements including the ottaining of any raquired permits for the Demised Premises end sajd business,

Perform any and ell additjonal work requirad t¢ complete the Premises o a condition customary and ready for the normal operaticn of
Lessan's businass. Lesseo shall be reaponaible to pay for any additional water, and/or sewer impact fees if Imposed due to the nature
of Lessae’s business or use of Premisaes.

Within thirty 1(:!tl) daya following the exaculion of the Lease, Lessas, at Lesses’s sole coat and expense, shell deliver to Lessor
a fully dimensioned ‘/4-Inch scale set of plans. Sald plans shali show all slorefronts, Intarior partitions, fixtures, lighting, elactrical
outlets, plumbing (including fixures), flocr coverings, celling and other improvaments thal Lesses wishes to consiruct and install upen
Premises. Sald plana shall be subjecl to Lessor's approval prior to stert of eny work by Lessae or his contractors, which ehall not be
unreasonably withheld, which shall theresfter be called "Lessee Plana Approved for Construstion.” Should Lessee fall to dellver to
Lessor plens for “Lessae’s Work® within thirty (30) days following exacution of the Leaes, Leasor may, at his oplon and with wrilten
nolfication ‘o that effect to Lessas, terminate this Lease,

No changes, modifications or alterations io Lesaae Plans Approved for Consiruction may be made without the writlen consent
of Leasor. Any addillonel costs, Including any Increased fees which Leasor may be required fo Pay for architectural, engineering and/or
olhar similar services erising by reason of any subsequent change to Lessee Plans Approved for Construction made al the request of
Lessee, shall be al the sole cost and expenae of Lesses and shall be paid by Lessee to Lessor before the parformance of the wark
requested by Lessas.

All of Lessae's work and Improvements shall be parformad by Leases, at L.essas's so'e cost and expense except as outlined
above and pursuant to the plans and specificatlons approved by Lessor. It is understood that the approval of Lesser ahall in no manner
rellove Lessee of Lessee's obligation to obtain, ai Lessea’s sole cost and expents, all nacessary and appropriate permita from ell
applicable govammental or public aganclas fer the construction of Lessee's improvements, (nstailation of Lessea'a persona) proparty
and the operation of Lessae's business at Premisas.

Upon dalivery of Premises to the Lasses, Lessea shall Immediately and diligenlly proceed to inatall Lessee’s Work as
deacribed In Lessee’s Pians Approved for Construction al Lessea’s sole cost and expense without Interfering with other work being
done, if any, in the building or shepping center,

All work done by Lessee shall be done by a licensed contractor and in compliance with all rules and regulations required by
lacai building authorities, Lessor or his agents and in accordance with all uniform bullding codes as dictated by stats, fedare! and iocel
requirements, .

Upon final completion of Lesses's Work, Lessea shall fumish Lessor with ell certificales, approvals end permits "signed of by
local governmental bullding Inapector, Ihat were required to complete Lessee’s Work. Lessor ghall not be responsible for any loas or
damage o Lessee’s improvements/property that I8 instelled or left on Premises.

Lessee’s entry upon Premises prior {0 commencemant of the Term of this Lease shall be subject to alt provisiona of this Lease
other than payment of rent, At all imes after such antry, Lessea shall maintaln an Insurance policy that complies with the provisions of
this Lease. The inabillty of Lessee tv complete Lesaea’s Wark In a timely maenner and to a condition acceptable for conducting
business, through no fault of Lassor, shall not delay the Term Commencemsnt or payment of rant.

Lesssa hargby Indemnifies and holds Lessor free and harmiesa frem and agalnst any and ell claims, demands and llabilities,

including, but not limiled to a 8y cosis, sxpenses and court costs, arising from or relating o Lessae's Work and Improvements. It is
tha intent of tha parties that 1hl§ indemnification shall survive the expiration or aconer tarmination of this Leasa,

LESSOR'S INITIALS: LESSEE'S INITIALS:

E3S
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*DOES NOT APPLY

*EXHIBIT E
ESTIMATED OPERATING EXPENSES (GROSS LEASE)

LESSOR'S INITIALS: LESSEE'S INITIALS:
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EXHIBITF

RENT ADJUSTMENT(S)

ADDENDUM TO
STANDARD LEASE

Dated_ May 28, 2013
By and Between (Lessor)Strauss £a :
{l.essee) Advantage Iowing Comg ny, inc.. Eremler Collislon Cente[
Property Address:_ 3760 Hancock Strest, Suite #A&B
San Diego. CA 92110

Paragraph_1.5
A RENT ADJUSTMENTS:

The monthly rent for each month of the adjustmant paricd(s) speciflad below shall bo Incraased using the method(s) Indlcated
below:

(Chack Method(s) to be Used and Fill In Appropriately)
0 1 Cost of Living Adjustment{s) (COL)
(@) On (Fill In COL Adjustment Dale(s):

the monthly rent payable under paragraph 1.5 ("Base Rent”) of the attached Lease shaill be adjuslad by the change, if any, from the
Base Month specified below, In the Consumer Price Index of tha Bureau of Labor Stallstics of the U.S. Depariment of Labor for (select
ona): # CP1 W (Urban Wage Eerners and Clerical Workers) or 8 GPI U (All Urban Consumers), for (Flll in Urban Area):

All ltema

{1982-1684 = 100), herein referred 1o as “C.P.1."

{b) The monthly rent peyable in accordance with paragraph Al(a) of thls Addendum shall be calculated as follows: the
Bage Rent get forth in paragraph 1.5 of the atteched Lease, shell be multiplied by a fraction the numerator of which ahall be the C.P.I, of
the calendar monlh 2 (two) months prior to tha month(s) specified In paragraph Al(a} above during which the adjustment is to take
effect, and tha danominator of which shall be the C.P.|. of tha calendar month which la two (2) months prior to (select one): 6 the firat
month of the term of this Lease as sel forth in paragraph 1.3 ("Base Month™) or 8 (Fill In Other “Base Month"}:
Tha sum so calcu'ated shalf constitute the new monthly rent hereunder, but In no event, shall any such new menthly rent be lass than

the renl payable for the month immediately praceding the date for rent adjusiment, plus rounded up to the next
dollar figure.
(c) In the event the compllation and/or publication of the C.P.l. shall be transferrad to any cther governmental

department or bureau or egency cr shall ba discentinuad, then the index most nearly the same as the C.P.]. shall be used to make such
calculation. In the event that Lessor and Lessee cannaot egree on such altemative index, then the malter shail be submitted for decision
to the American Arbitraticn Assoclation In accordance with the then rules of said assoclation and the decision of the arbitrators shall be
binding upon tha parties. Tha coat of said Arbitrators shall be pald equally by Lessor and Lesses,

0 n Market Rental Value Adjustment{s) (MRY)

(&) On (Filt in MRV Adjustmant Dale(s).

the monthly rent payable undsr paragraph 1.5 ("Base Rent") of the attached Laase shall be adjusted to the *“Market Rental Vaiue® of the
proparty as follows:

1) Four months pricr to the Market Rental Value (MRY) Adjusiment Dats(s) descrbed above, Lessor and
Lesses shall mest to eatablish an agreed upon new MRV for the specified term, If agrasmaent cannot be reached, then:

)] Lesaor and Lassea shall immediately appoint a mutually acceptable appralser or broker to estabiish tha new
MRV within the next 30 days, Any associated costs will ba split equally batween the parties, or

Both Lessor and Lessee shall each immediataly aslect and pay the appralser or broker of thelr choles to

eslablish & MRV within the next 30 days. If, for any reason, either one of the appraisals is not completed within the next 30 days, as
stipulalsd, then lhe appraisal that ia completed at that time shall automatically become the new MRV, !f both eppraisels are complated
and the two appraisers/brokera cannot agres on & reasonable average MRV then they shall Immediately select a thid mutually
acceptable appraiser/troker fo establish a third MRV within tha next 30 days, The average of the two appralsals closest In velue shall
then become the new MRYV. The costs of the third appralsal will be split equally between the parties,

2) In any event, the now MRV shall not be lass than tha rent payabls for the month Immediately preceding the
date for rent adjustment

(b} Upon tha astablishmant of sach New Market Rental Value as described In paragreph All:
1) the monthly rental sum 3o caiculated for each ierm as apecified In paragraph All(a) will bacome the new
"Base Rent’ for the purpose of calculating any further Cost of Living Adjustments as spacified in paragraph All{a) ebove and
2) the first month at each Market Rental Value tarm as spocitied In paragraph All{a) shall becoma the new
*Basa Month” for the purposa of calculating any further Cost of Living Adustmaents asa specified In paragraph Al(b).
4 [[18 Fixed Rental Adjustment(s) (FRA)

The monthly rent payable under paragraph 1.5 ("Base Rent’) of the attached Lease shall be increased to the following amounls on the
dates set forth below.

On (Fill In FRA Ad)ustment Date(s)): The New Baga Rental shall be;
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Year Two = $1.28psf x 4,200sf= §5,433.75 per month plus $150.00 per month for water/sewer feas = $5,583.75 par month
Year Three » §1.34psf x 4,2003f= §5,624.00 poer month plus $150.00 per month for water/sewer fees = $5,774.00 per month
Year Four = $1.38psf x 4,200af= $5,821.00 per month plus $150,00 per month for water/sewer fee 8= $5,871.00 per monlh
Year Fiva =51.43paf x 4,2008/2$8,024.50 per month plus $150.00 par month for watar/sewer feans=3$6,174.50 per month

B. NOTICE: Unless epecified olharwise herain, notics at any escalations other than Fixed Rental Adjustment(s) shall bs made as
spacified in paragreph 23 of the attached Leasa.

o BROKER!'8-FEE: “Deloted

LESSQR'S INITIAL: LESSEE'S INITIAL:

S8

- v
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EXHIBIT @
CENTER SIGN CRITERIA

The purpose of this sign criterla has been estabiished for the Intent of assuring an outetending shopping centsr and mutual
benafil of all Lesses’s, Conformance will be strictly enfarced. Any Installed non-conforming or unapproved signs will be brought into
conformance at the expanse of the Lessse.

A, Lessee shall be entitled to signage above the Premises. Signage shall be subject to City of ___San Qlano  and
LLessors prior written approval. All costs sssociated with the design, construction, Installation, as well as removal, shall ba boma by
Lesses. Lassae shali ba required to remove ail Leasse algnage at the conclusion of Lesasee's occupancy of the Premises, Ground lavet
Lesses’s shall ba entitled to signage on the Center's pola sign at Ha expenge end subject to avallabllity.

B. Genera/ Raquirements:

1. Lessee shall aubmit io the Lessor the exact sign apecifications, copy and colors desired for Lessors
approval from & licanse and axperiencad sign compary.

2 Al eppravals or disapprovals of sign submittale based on esthetics and deasign shall remaln aole right of the
Lesaor and local governing authoritles.

3. Selectad sign company will be responsible for obtalning all panmiis and sign Installation.

4. No exposed lamp, racaways, crossovars, condull, conductors, fransformers or simllar devices shall be
permittad,

5. All maintenance of signage shall be the responsiblity cf the Lessee,

B. All signs shall be indlviduaily llluminated,

7. No audible, flashing or animaied signa will be parmilied.

8. No projections above or below the sign will be permitted.

. Electrical service lo all signs will be connecied o Lessee's mater.

10. Lassae’s signe shall be designed and installed in a manner compatibla with and complimentary o adjacent

and facing storeirents and the overall design concept of the center.

1. All penetrations of the bullding structure required for sign installation shell be sealed in a watartight condition
and shall be patchad to match adjacent finish, At termination of lease when sign ia removed, Lassee or its sign company shall patch
and paint and restore to “as was’ condition.

12, No adverlising placards, bannars, pennants, names, Inaignias ar other dascriptive materal shall ba affixed
or maintained upon the glass pene supporte of the show windows and doors or upen the exterior was of building wihout the prior
written approval of Lessor. )

13. Logos requira prior approval of lessor uniess nationally recognized legos of a franchise.

14. Letier height restrictions:

a. Cne [ine of copy with the letier and logo height not to excead 24 inches or to be leas than 10
Inches. Allowable, sign fascla coverage not to axceed seventy-five porcent (75) of store frontage.
b. Twa lines of copy will ba allowed with the overall haight of the two Jinas of letters nol to exceed 30

inches with a maximum hefght of the letters not to excead 18 inches or o be lass than 18 inches.
18, Designa submitted for the City/County approval must follow fi following guldelines:

Drawings of alevations and sign with ell measuremants 1o scale.

Plof plan and legal dascription (plans to scale).

Sactiona drawings of algn and fascla showing construction and electrical datails,
Color of ptastic faces and logos,

Color of nach, size and intenaslty.

Letter style selection

~paoum

18. Lessea Is granted permission by Lessor to Inslell a temporary sign banner at its expense above tha
premises while signa are being fabricated,

17. Lessee shall Indemnlty and hold harmless Lassor against any loss, cost, demages or liabiilty caused ‘o
peraons, property or otherwise causad by Lessee’s sign Installations.

LESSOR'S INITIALS: LESSEE'S INITIALS:
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EXHIBIT H
SPECIAL USE OF PREMISES CLAUSE

A, Uses Cf Premises:

Lessae ahall occupy and use the premises solaly for the operation of an auto body repalr and general office and for no other purposs or
use.

LESSOR'S INITIALS: LESSEE'S INITIALS:
/A' ~
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EXHIBIT I
APPLICATION FOR LEASE AND CREDIT INFORMATION

Tha undarsigned furnishes the following as a true and accurato siatement of the fnanclal condition of the undergigned. ILis understood thal the
Landlord, In entering into a lease or other agreamen, are doing sc In rellance upon this financial statement and In consideration of such the
undersigned agrea (hat if any of the representations of the undorsigned prove to be unirue, such shall be conaldered ae & default under such lease or

egreement,

NAME: AGE: SPOUSES NAME:
ADDRESS: HOW LONG;
CITY, STATE, ZIP
Previous Address - If less than five years:
SOCIAL SECURITY NO: SPOUSE'S SOCIAL SECURITY NO:
PHONE: OWN OR RENT: NO. OF DEPENDENTS:
PRESENT EMPLOYER; HOW LONG:
ADDRESS:
PHONE: POSITION:
SPOUSE'S EMPLOYER: " PHONE:
IN CASE OF EMERGENCY CONTACT: NAME:
ADDRESS: PHONE:
RELATIONSHIP:
NEXT OF KIN NOT LIVING WITH YOU: NAME:
ADDRESS: PHONE:
RELATIONSHIP;
CLOSEST NON RELATIVE CONTACT: NAME:
ADDRESS: PHONE:
RELATIONSHIP:
BALANCE SHEET
Cash: $ Notes Payable - Total Owed: $
(List on Back)
Stocks & Bonds: §
List on Back
(Liston ) Accounts Payable - Total Owed: 3
{List on Back)
Notes / Accounts Receivable: $
Life Insurance: (Not full $ Mortgages - Total Owed: $
value, only surrender valus) (List on Back)
Reat Estate - Total Value: $ Automoblles - Total Owed: 3
(List on Back)
Income Taxes - Accrued to Dale: $
Automobiles: $ Other: 3
$ §
$
Personal Possesslons: TOTAL LIABILITIES: $
§
§ NET WORTH: $
TOTAL ASSETS: $ {Assets minusa Llablilities)
ANNUAL INCOME & EXPENSE
Income: Expensge:
Annual Salary; $ Annual Rental/Mortigage 3
P ts
Annual Rentals: 3 aymen
Annual Dividends: $ Annual Payments: $
(Notas & Accounts)
Annual interests: $
PAGE 27
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Other Annual Income: 5 Annual Inferest & Taxes:

Olher Annual Expenses:

§
Peracnal Living Expense; $
$
3

TOTAL ANNUAL INCOME: 5 TOTAL ANNUAL EXPENSE:
BANK REFERENCES
BANK & ADDRESS: ACCT, NO.:
BANK & ADDRESS: ACCT. NO.:
STOCKS & BONDS
Description No. of Shares Cost lMarkel Value
s 3
ls s
: :
$ 3
$ 3
TOTALS s 3
REAL ESTATE - MORTGAGES
Description & Address Original Cost Prasent Value ',‘,‘p';-m_"’ M‘"M'g"g:y'
$ 3 3 3
ls s Is $
s s Is s
ls 5 5 $
s s s s
$ 3 $ $
$ $ $ $
TOTALS 5 s 3 s
NOTES & ACCOUNTS PAYABLE (Do not include Real Estate)
Description Account Nurnber Total ﬁg‘{.“,’,‘:\m%? Not
$
X
s
s
s
TOTAL I$

The undersigned further conseni(s) to the addresses abova making any inquires it deems necessary to reach a decision
on this application, and consent(s) to the disclosure at any time of any credit information about me / us to any credit
reporting agency or to any one with whom liwe have financlal ralations. The undersigned further understands that
should 2 laase be entered Into that the authorizing party will pay & $35.00 appiication credit check fee.

DATE: SIGNATURE:
DATE: SPQUSE'S SIGNATURE:
PAGE 28
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EXHIBIT J
*NOT APPLICABLE .
*GUARANTY OF LEASE

THIS-GHARANTY-GFLEASE-CGuaranty)-affoctive-as-of 200—i8

oxocitad ..:l,l
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*NOT APPLICABLE
*EXHIBIT J-1

SPQUSAL CONSENT
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EXHIBITK
MEMORANDUM
CERTIFICATE

This memorandum is made of ,2013, with refarence to that certain Leass Agreememnt
(herainafier raferred to ae the "Lease”) dated by and betwasn
a8 *Lessor” thereln, and

as ‘Lesgan.’

The undersigned, as Lassee under aaid Lease, hereby confirms the following:

1. The Lesssa accaptod possesslion of the Demisad Pramises (as deacribed In sald Lesse) on
and acknowledges that the premises are as represented by Lessor and In good order, condition and repalr; and that the Imprevements,
if any, retjuired to ba constructed for and/or furnished to Laseae by Lasaor undar sald Lease have been 8o constructed and/or fumished
and are satisfactorily complated in all respects,

2, That all conditions of said Lease to be perfermed by Lassor prorequisite to the full effectivenass of seld Lease have bean
satisfled and that Lessor haa fulfilled all of its duties of an iInducemmant nature.

3. That In accordance with the provisions of Paragraph 4 of said Lease dle Commencement Date (as the phrase
"Commencement Date” la defined In sald Lease) of the term [ and that, unless saaner terminaied,
the original tarm thereof expires on .

4, That sald Lesse (as amended, if amended) Is In full force and effect and that the same repressnts the entira agreament
between Legsor and Lassee concerning sald Leasa.

5. That there are no existing defenses which Leaaee has against the snforcement of said Lease by Lesaor, and no offsats or
credits against rentals except as may ba axpressly provided in aaid Lease,

6. Thet the minimum rentat obligation of sald Lease |s presently in effect and that all rentals, charges and other cbilgations on the
par! of Leseee undersald Leasa commencad to accrue on .

7. That the undersigned Lessee has no notice of eny prior assignment, hypathecation or pledga of said Leaas or of the rants
thareunder.

LESSOR: LESSEE:

BY, ____ 00 BY:

ITS: ITs:

This "Memorandum® ia hereby approved in form and shall be completed (if necaessary) pursuant with Paragraph 4,A of The Lease and
incorporated as part of The Lease.

LESSOR'S INITIALS: LESSEE'S INITIALS:
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EXHIBITL

OPTION(S) TO EXTEND

ADDENDUM TO
STANDARD LEASE

Dated May 28, 2013
By and Between {Lessor)Strauss Family Trust UDT 6/5/92 dba: M.C. Strauss Company
(Lessee} Advantage Towing Company, {nc., Premier Collision Center

Property Address:; 3760 Hancock Street, Suite #A&B
San Diego, CA 92110

Paragreph _39
A. OPTION(S) TO EXTEND:

Lassor hereby grants to Lessse the option to extend the tarm of this Lease for one (1) additional aixty (80) menth pariod(s)
commencing when the prior tarm expires upon each and all of the following terms and conditicns;

{}) Lessee gives to Lessor, and Leasor actually receives on a date which Is prior to the date that the oplion perlod would
commenca (If exerclsad) by at least six (8) and not more than nine (8) months, a wiittan notice of the exarcise of tha option(s) to exiend
this Laase for sald additional tarm(s), time being of assence. tf said notification of the exercise of said option(s) is {are) not so given and
received, the option(s) shall automatically explire; said option(s) may (If mare than one) only be exercisad consaculively;

(i) The provisions of paragraph 39, including the provision relating to default of Leases set forth in paragraph 38.4 of this Lease
are conditions of thia Optlcn;

{fif) All of the terms and conditions of this Lease except where specifically medified by this option shall epptly;
{lv) The monthly rent for each month of the option period shall be calculated as follows, using the method(s} Indicated below:
{Check Mathocd(e) to ba Usad and Fill In Appropriately}

0 R Coat of Living Adjuatmant(s} (COL)
{8) On (Fili in COL Adjustment Date(s):

the
manthly rent payable undar paragraph 1.5 {*Bass Rent’) of the atlachad Lease shail be adjusted by the changa, If any, from the Base
Monlh specified below, in the Consumer Price Index of the Buresu of Labor Statistics of the U.S. Deparimant of Labor for (selact cna):
8 CPI W {Urban Wage Earners end Clerical Workers) or g CPI U (All Urban Consumers), for (Fill in Urban Area):
All ltams (1982-1984 w 100), herein referrad to as “C.P.|."

(b) The monthly rent payable In accordance with paregraph Al{a) of this Addendum shall ba calculated as follows. the
Basa Reni set forth in paragraph 1.6 of the attached Lease, shall ba multiplied by a fraction the nurnerator of which shall be the C.P.I, of
the calendar menth 2 (two) months prior to the month(s) specified in paragraph Al(s) above during which tha adjustmant is to take
effect, and the denominator of which shell be the C.P.I. of the catender month which Is two (2) months prior to (select one); @ the first
month of tha tarm of this Lease as set forth in paragraph 1.3 ('Basa Month®) or 8 (Fil In Other “Base Month*): .
The sum so caiculated shall constitute the new monthiy rent hereundsr, but in no event, shall any such new monthly rent be lass than
the rant payable for the month Immediately preceding the date for rent adjustment plus 5% Increage and 6% for aach cption year
roundad up tc the next doilar gure.

{c) in the event the compllation and/or publication of the C.P.), shall ba transferred fo any other governmental
dapartmant er bureau or agency or shall be discontinued, then the index mos! nearly the same as the C.P.I. shall be used to make such
calculation. In the event that Lessor and Lessee cannot agrea on such altarnative Index, then the matter shall be submittad for decislon
{o the Amaerlcan Arbitration Asscciation in accordence with the than rules of sald assaciation end the decision of the arblirators shail ba
binding upon the parfles, The cost of said Arbitrators shall ba peid equally by Lessor and Lessee,

v ol Market Rental Value Adjustment(s) (MRV)

(8) On (Fill in MRV Adjustment Date(a)._the explration of the initlal tarm of the Lease
the monthly rent payable under paragraph 1.5 (*Base Rent’) of the atiachad Lease shsll be adjustad to the "Market Rental Value® of the
property as follows:

1) Four months prior to the Market Rental Valus (MRV) Adjustment Date(é) deacribed abova, Laasor and
Lasses shall meet to establish an agreed upen new MRV for the specified lerm, If agreement cannot be reached, then:

)] Lasacr and Leases shall immediataly appoint a mutually acceptable appraiser or broker to estabiish tha new
MRV within the next 30 days. Any associated coats will be split equally between the parties, or

1 Both Lessor and Lessee shall each Immediately select and pay the appralser or broker of thels choice to
eslablish a MRV within the next 30 days. |1, for any reason, either one of the appralsals ia not completad within 1the pext 30 days, as
stipulated, then the appraisal that is completed at that ime shall automatically become the new MRYV., If both appraisals are complsted
and the two appraigera/brokars cannol agree on a reasonabls average MRV then they shall Immediately select a third mutually
acceptable appraiser/brokar to eatablish a third MRV within the next 30 days. The averege of the two appraisals closast In value shall
then become the new MRY. The costs of the third appraisal will be split equatly batween the parties,

2) In any event, tha now MRV shall nct be less than the rant payable for the manth Immediately preceding the
date for rent adjusimant plus five parcent (8%, rounded up) and five parcent (5%, rounded up) each succeeding option year.

(b Upon the establishment of each New Market Rental Valus as describad In paragraph All:
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1) the monthly rental sum so calculated for each tarm as specified in paragraph All{a) will bocome the new
*Base Rent’ for the purpeae of calculating any further Cosl of Living Adjustments as epacified in paragraph All(a) above and

2) the first manth at each Market Rental Valua term as specifled in peragraph All(a) shell become the new
*Basa Month" for the purpose of calculating any further Cost of Living Adjustments as spacified in paregraph Al(b).

¢] Hl. Flxed Rental Adjustment(s) (FRA)

The monthly rent peyabte under paragraph 1.6 ("Base Rant”) of the aettached Lerze shall be Incressed {o the following amounis on the
dates set forth below.

On (Fill In FRA Adjustmant Data(a)): The New Basa Renial shall be:

3
$
$
$

B. NOTICE: Unless spacifiad otherwlise herein, notice at any escalations ather than Fixed Rental Adjusiment(s) shall be made as
specified in paragregh 23 of the altached Leass,

*C. BROKER'8-E&E: *Celatad

D. OPTION RIGHTS CONDITION: Lessee’s Qplion Rights are centingent upon Lessee not having previously breached of
otharwise failed to perform under Ihe Lease singe its inception, Otherwise Lendiord at its sole discretion may declare any option to
extend null and void.

LESSOR'S INITIAL: LESSEE'S INITIAL

PAGE 34
© 1698—Aimerican Indusirial Roal Estate Asaociation



EXHIBIT M
SPECIAL ADDENDUM

This Addendum 1o Leass ("Addendum”) is made a part of the Leaee dated May 28, 2013, by and hetween Strauss Family Trust UDT
6/8/02, dba: MC Strauss Company (‘Lessor”) and Advantege Towing Company, Inc., dba: Prertier Collision Center, (“Lesssea™ for the
Demised FPramises commonly known as 3780 Hancock Streel, Sulte A & B, San Diego, CA 82110. Should there be any conflicts
betwaan the terms and condltions of this Addendum and the Lease, thia Addandum shall prevall.

\
\

1. LEASE CONTINGENCY:
This Leasa Is contingant upon Lassor abtalning approval by the City of San Dlego of Lessee and its use,

LESSOR: LESSEE:

STRAUSS FAMILY TRUST UDT 6/5/92 ADVANTAGE TOWING COMPANY, INC.,
DBA: MC STRAUSS COMBANY, DBA: PREMIER COLLISION CENTER
By:

Its: He:
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Exhibit N
SPORTS ARENA BUSINESS PARK
RULES AND REGULATIONS

1. f Pry

{a) All tloor area, including vestibules, entrances end retums, doars, fixtures, windows and plate glass shall be
maintained in a safe, neat and clean condition. :

&) All trash, refuse and waste material shall be regularly removed from the premises of each ocoupant and
until removal shal) be stored (i) in adequate contniners, which containers shail be located s0 as not to be visibie to the general public in
the Center; and (ii) 30 as not to constitute any health or fire hazard or nuisance to any occupant.

(c) No portion of the Premises or Center shall be used for Jodging purposes,

()] Neither sidewalks nor walkways shall be used to display, store or plece any merchandise, equipment or
devices.

{c) No advertising medium, device, instrument or apparatus shall be utilized which can be heard or
experienced outside the Premises including, without limiting the penerality of the foregaing, flashing lights, searchlights,
loudspeakers, phonographs, organs, radios, television or video monitors,

) No auction, fire, bankruptcy, or going-out-of-business sale shall be conducted in, at, or about the Center or
any portion or portions thereof, except pursuant to court order.

(8) No use shall be made of the Center or any portion or portions thereof which would (i) violate any law,
ordinance or regulation; (ii) constitute a nuisance; (iii) constitute s hazardous use; or (iv) violate, suspend; or void any policy or
palicies of insurance.

(k) All occupants of the Center shall use their best efforts to cause all trucks servicing retail facilities within the
Center to load and unload prior to the hours of the Center opening for business to general public.

2. Conduct of Persong.

The following rules and regulations govern the usc of roadways, welkways, the Center, parking arcas and other common
areas and facilities: )

(a) No person shall use any roadway or walkway except as a means of egress from or ingress to any floor area
or parking area within the Center or adjacent public streets. Such use shall be in an orderly manner and in accordance with directional
or other signs or guides, Roadways shall not be used at a speed in excess of ten (10) miles per kour or any lesser posted speed limit
and shall not be used for parking or stapping, except for the immediate loading or unloading of passengors. No walkways, hallways or
corridors shall be used for other then pedestrian travel,

{b) No person shafl use any parking arca, excepl for ingress and egress to and from the Center and for the
parking of motors vehicles during the period of time such person or the occupants of such vehicle are customers or business invitees of
the establishments within the Center. All motor vehicles shall be parked in an orderly manner within the paintesi lines defining the
individua] parking places, During peak periods of business activily, limitations may be imposed as to the length of time for parking
use. Such limitations may be made in specified areas.

(c) - No personshall use any utility aren, truck court or other area reserved for use in connection with the
conduct of business, except for the specific purpose for which permission to use such area is given.

(d) Ne tenant, contractor, agent or employee of any business in the Center shall use any ares for motor vehicle
parking, cxcept tho arca or areas specifically designated by Landlord for employee parking and for the particular period of time such
use s to be made as detenninegd, or ag established by ordinance,

(e Unless the following prohibitions are forbidden by law, no person shall, in or on any part of tho common
areas;

m Vend, peddie, store, display, place or solicit orders for sales or distribution of any merchandise,
equipment, device, service, periodical, book, pamphlet ar olher matter whatsoever.

(ii) Exhibit auy sign, placard, banner, notice or other writien material; distribute any circutar, booklet,
handbill, placard, or other material; solicit sigratures or registration for membership in any organization, group or associetion or
contribution for eny purpose; parads, rally, patrol, picket, demonstrate, or engage in eny conduct that might tend to interfere with or
impede the use of any of the comman areas by any person entitled to use the same, create a disturbance, attract attention or harass,
annoy, disparege or be detrimental to the interest of any of the retail establishments within the Center.

(iii) Throw, discard, or deposit any paper, glass or extraneaus matter of any kind, except in designated
receptacles, or create litter or hazards of any Kind.

(iv)  Useany sound-making device of any kind or create or produce in any manner noise or sound that
is annoying, unpleasant, or distasteful to occupants or invitees,

(vi) Deface, damage or demolish any sign, light standerd or fixture, landscaping material or othor
improvements within the Center, or the property of customers, business invitees or employees situated within the Center.
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The listing of specific items as being prohibited is not intended to be exclusive, but to indicate in general the manner in which
the right to use the common areas solcly as a means of access end convenience in shopping at the astablishments in the Center is
limited and controlled,

3. Prohibited Operations and Nuisances,

No use or operatian wili be mede, conducted or permitted on any part of the Center site, which use or operation is clearly
objactionable to the development or operation of the Center. Ircluded among the uses or operations which are objectionable aro uses
or operations which produce or are eccompanied by the following characteristics, which list is not intended to be all inclusive!

(a) Any noise, litter, dust, dirt, odor or other aclivity which may constitute a public or private nuisance;

(b) Any unusual firing, explosive or other damaging or dangerous hazards (including the storage, display or
sale of explosives or fireworks);

(© Any trailer court, mobile home parl, labor camp, junkyard, stockyerd or animal raising;

(d) The sale, distribution or growth of marijuana.

LESSOR'S INITIALS,

?SEE'$MLS:
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