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SENIOR ASSISTANT CITY ATTORNEY

RYAN O. HODGE (SBN 234047)

ASSISTANT CITY ATTORNEY

CITY OF SANTA ANA

20 CIVIC CENTER PLAZA M-29

P.0. BOX 1988

SANTA ANA, CALIFORNIA 92702

TELEPHONE: (714) 647-5201

FACSIMILE: (714)647-6515

EMAIL: jfunk@santa-ana.org

EMAIL: rhodge@santa-ana.org

Attorneys for Plaintiff, CITY OF SANTA ANA

SUPERIOR COURT OF CALIFORNIA
COUNTY OF ORANGE, CENTRAL JUSTICE CENTER

CITY OF SANTA ANA, a charter city and Case No.: z20-2022-01248172-CU-MC-CJC
municipal corporation,

Plaintiff,
COMPLAINT FOR (1) DECLARATORY

RELIEF ON LEASE AGREEMENT
WITH DYER 18 LLC FOR THE
PROPERTY AT 1815 EAST CARNEGIE
AVENUE, SANTA ANA AND (2)
SPECIFIC PERFORMANCE

Assigned for All Purposes

V.

DYER 18 LLC, a Delaware limited liability
company, and DOES 1 through 25 inclusive,

Defendants.

N N e e e e e e e e

Judge Rabert]. Mass

This action is brought by the CITY OF SANTA ANA, a charter city and municipal
corporation organized and existing under the Constitution and laws of the State of California
(“City” or “Plaintiff”) against DYER 18 LLC (“Dyer” or “Defendant”) and DOES 1-25,
inclusive.

INTRODUCTION

1. On March 1, 2021, following approval by the Santa Ana City Council, the City
entered into a long-term lease agreement with Defendant for the premises at 1815 East Carnegie

Avenue in the City of Santa Ana (“Carnegie Property”) for the express purpose of operating an
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emergency homeless shelter (“Lease Agreement”). A copy of the Lease Agreement is attached
as Exhibit A and is incorporated by reference.

2. The Carnegie Property consists of a freestanding industrial building of
approximately 29,503 square feet, where the City intends to operate through a third party an
emergency homeless shelter with 200 beds (“Shelter”) in order to provide temporary housing
and related support services to individuals experiencing homelessness in the City.

3. Under the Lease Agreement, and at the City’s cost, Defendant is obligated to
construct, furnish, and install within the Carnegie Property all improvements to enable the City
to operate the Shelter.

4. A key provision of the Lease Agreement is that the City will have the option to
purchase the Carnegie Property beginning in year two of the Agreement.

5. In a cunning ploy to strip the City of the option to purchase the Carnegie
Property — and apparently because Dyer believes the Carnegie Property is worth more than the
price to which the City is entitled under the Lease Agreement — Defendant has alleged several
breaches of the Lease Agreement by the City, whereby Defendant claims that the purchase
option is no longer available to the City and has threatened termination of the Lease Agreement.

6. The City has not breached the Lease Agreement in the manners alleged by
Defendant. Nevertheless, in a good faith effort to resolve the parties’ disputes before litigation,
the City reviewed its records and identified limited instances of untimely payment of rent for
reasons that were not attributable to the City. For this, the City tendered a sum to Dyer, but
Dyer unreasonably rejected it.

7. An actual controversy over the legal rights and duties of the parties has arisen.
Progress on the Shelter, originally scheduled to open in early 2022, is now imperiled, and the
City’s right to purchase the Carnegie Property has become endangered.

8. To establish certainty of legal rights and duties that the City has been unable to
achieve with Defendant to date, the City is seeking declaratory relief and specific performance
from this court. This relief is of the utmost importance so that the City may continue to serve

the needs of its most vulnerable population.
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9. Not only is the Shelter necessary for humanitarian reasons but is also a
requirement imposed on the City as part of the City’s settlement agreement in the federal case
entitled Orange County Catholic Worker et al. v. Orange County et al., United States District
Court Case No. SACV 18-0155-DOC (JDE), of which Defendant is aware.

THE PARTIES

10.  Plaintiff City of Santa Ana is and at all relevant times has been a charter city and
municipal corporation organized and existing under the Constitution and laws of the State of
California.

11. Defendant Dyer 18 LLC is and at all relevant times has been a limited liability
company formed in the State of Delaware and registered to do business in California.

12. The true names and capacities of Defendants sued herein as DOES 1 through 25
are unknown to Plaintiff, who therefore sues such Defendants by such fictitious name, and will
amend this Complaint to show their true names and capacities at such times as they are
ascertained. Plaintiff is informed and believe and thereon allege that each of the Defendants
designated herein as a DOE is legally responsible in some manner for the events and happenings
alleged in this Complaint.

13.  Whenever in this Complaint reference is made to any act of Defendant, such
allegation shall be deemed to mean Defendant’s officers, agents, manager, representative,
employees, and/or DOES 1 through 25, who authorized such acts while actively engaged in the
operation, management, direction or control of the affairs of Defendant, at the Defendant’s
direction, and/or while acting within the course and scope of their duties.

JURISDICTION AND VENUE

14.  The City brings this action under California Code of Civil Procedure section
1060, under which any person interested under a written instrument or contract may, in cases of
actual controversy relating to the legal rights and duties of the respective parties, bring an action
in the superior court for a declaration of his or her rights and duties in the premises, including a
determination of any question of construction or validity arising under the contract. “Person”

includes corporations and other entities. California Code of Civil Procedure section 17(b)(6).

3

Complaint for (1) Declaratory Relief on Lease Agreement with Dyer 18 LLC for the Property at
1815 East Carnegie Avenue, Santa Ana and (2) Specific Performance




© o0 N oo o B~ W N P

N N NN N NN NDNN R B P PR B R R R
0 N o oA W N P O © 0o N o o W DN kP O

15.  Venue is proper in this judicial district because the Lease Agreement was made
and is being performed in Orange County. Additionally, the Property is located in Orange
County.

FACTUAL ALLEGATIONS
LEGAL REQUIREMENTS FOR CITY SHELTER

16.  The State of California passed SB2, effective January 1, 2008, modifying State
Housing Element law to require local planning and zoning regulations to facilitate homeless
shelters. Specifically, SB2 requires all cities and counties to provide at least one zoning category
in which emergency shelters can be located without discretionary approval from the local
government. Pursuant to this requirement, the City adopted Ordinance No. NS-2848 on
September 3, 2013, to allow homeless shelters in industrial zones.

17.  On September 6, 2016, the City adopted Resolution No. 2016-073 declaring a
public health and safety crisis related to homelessness and directing contact with the County of
Orange and other cities to discuss the homeless situation.

18.  On August 21, 2018, the City adopted Resolution No. 2018-063 declaring a shelter
crisis related to homelessness in the City of Santa Ana, pursuant to Government Code section
8698.2, in order to participate in the State Homeless Emergency Aid Program because a
significant number of persons in the City were without the ability to obtain shelter, resulting in a
threat to the health and safety of those persons.

19. In 2018, the City became a defendant to a federal lawsuit filed by the Orange
County Catholic Worker, a charitable group serving poor and homeless individuals, to halt efforts
by the County of Orange to remove homeless encampments along the Santa Ana Riverbed, and
prevent neighboring cities from citing or arresting those individuals who violated local
ordinances prohibiting camping in public areas. This case was entitled Orange County Catholic
Worker et al. v. Orange County et al., United States District Court Case No. SACV 18-0155-
DOC (JDE).

20. During the course of the litigation, the United States Court of Appeals for the
Ninth Circuit, in the matter of Martin v. City of Boise, 920 F.3d 584, concluded that
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municipalities could not enforce anti-camping ordinances against individuals who do not have
access to shelter. Judicial guidance from the local federal court further established that cities
subject to its jurisdiction would need to maintain shelter beds in order to enforce anti-camping
ordinances.

21.  With these developments, cities began reaching settlement agreements with the
Orange County Catholic Worker, requiring them to operate a certain number of shelter beds that
would need to be made available to homeless individuals as a condition of enforcing their anti-
camping ordinances.

22.  On October 1, 2019, the City of Santa Ana also authorized a settlement
agreement acknowledging the City’s 200-bed homeless shelter known as The Link, in operation
at that time, and requiring the City to establish an additional homeless shelter with 200-250 beds,
in order to satisfy the City’s bed count obligation as established by the court. This additional
shelter is the Shelter that is to be operated at the Carnegie Property under the Lease Agreement.

HISTORY OF CARNEGIE SHELTER

23. In anticipation of the closing of The Link, and in order to comply with the City’s
settlement agreement in the Orange County Catholic Worker matter, the City issued Request for
Proposals #20-004-063 on January 7, 2020, for the development, construction, and operation of
a year-round homeless shelter and navigation center in the City of Santa Ana.

24.  On February 24, 2020, the City received two (2) proposals. Ultimately, the City
selected the proposal from the Illumination Foundation, which proposed a year-round homeless
navigation center with up to 250 beds located at the Carnegie Property.

25. Under this proposal, Illumination Foundation would enter into a lease agreement
with Dyer (who was in the process of purchasing the Carnegie Property), complete the necessary
tenant improvements, and then operate the completed Shelter on behalf of the City.
Illumination’s lease agreement with Dyer would also include a purchase option for the Carnegie
Property that could be exercised upon the direction of the City and for the benefit of the City
such that the City would ultimately own the property. The proposal noted that the purchase
price for the Carnegie Property would be $9,200,000, subject to decrease to $8,200,000 under
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certain conditions and CPI adjustment.

26.  On or about June 8, 2020, Dyer completed the purchase of the Carnegie Property.

27.  Thereafter, the City entered into an agreement with the Illumination Foundation
that tracked the above proposal. The Illumination Foundation would complete the necessary
improvements and construction for the Shelter and serve as the operator for the Shelter. The
City executed a guarantee of Illumination’s lease with Dyer and held the authority to exercise
the purchase option. However, due to complications and cost overruns related to the
construction, the City terminated this agreement with the Illumination Foundation, and
Illumination’s own lease directly with Dyer was terminated. Following a request for additional
proposals, the City began to work directly with Dyer on the project.

CARNEGIE PROPERTY LEASE AGREEMENT WITH DYER

28.  The City entered into the subject Lease Agreement with Dyer, dated March 1,
2021, for use of the Carnegie Property for the Shelter. Pursuant to the terms of the Lease
Agreement, Dyer would be responsible for completing all the necessary tenant improvements for
the operation of the Shelter and related services. Additionally, the Lease Agreement continued to
provide the City with the purchase option.

29.  The purchase option appears in the Lease Agreement as Section 69 et seq. and
provides the City the option to purchase the Carnegie Property for the sum of $9,200,000
beginning on March 1, 2022 for a period of five years, subject to certain adjustments as provided
in the Lease Agreement. This provision was and remains pivotally important to the City.

30.  Section 60 of the Lease Agreement permits the City to select a third party to
operate the Shelter on the City’s behalf under certain circumstances, including prior notice to
Dyer. On September 7, 2021, the Santa Ana City Council reviewed and approved a new
Operator Agreement with Illumination Foundation to serve as the operator for the Shelter (“IF
Operator Agreement”). The effective date of the IF Operator Agreement commences after
completion of construction and issuance of a certificate of occupancy for the Shelter, which has
not yet occurred.

I
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DYER SEEKS AMENDMENTS TO LEASE AGREEMENT,
THEN ALLEGES BREACH ONLY WHEN CITY DOES NOT AGREE

31. In October 2021, Ryan Ogulnick, a representative of Dyer, reached out to Santa
Ana City Manager Kristine Ridge to request an amendment to the Lease Agreement. Mr.
Ogulnick stated that the reason for such amendment to the Lease Agreement was so that Dyer
could obtain a loan against the Carnegie Property.

32.  On October 29, 2021, Mr. Ogulnick sent a text message to Santa Ana Assistant
City Manager Steven Mendoza expressing that the City’s interest in exercising the purchase
option in the Lease Agreement concerned him because a sale of the Carnegie Property could
impact Mr. Oglunick’s planned IRS section 1031 property exchange and have severe tax
implications for him.

33.  On November 2 and 10, 2021, Mr. Ogulnick provided the City with a draft
proposed amendment to the Lease Agreement, which to the City’s surprise eliminated the City’s
purchase option. The City responded to Mr. Ogulnick that the purchase option was an important
clause for the City that it intended to exercise, so it could not agree to the proposed amendment to
the Lease Agreement.

34. In response, Dyer began a series of ominous correspondences to the City alleging
various defaults and breaches of the Lease Agreement by the City, including late payment of rent,
late payment of costs for construction of the improvements Dyer was making for the Shelter, and
a lack of prior notice to Dyer of the IF Operator Agreement. Not one of these alleged breaches
were ever raised by Dyer prior to the City’s rejection of Mr. Ogulnick’s requested
amendment to the Lease Agreement, and the City disputed them all. Dyer contends that, as a
result of these alleged defaults and breaches, the purchase option in the Lease Agreement is no
longer available to the City.

35.  Additionally, Dyer submitted multiple invoices to the City for payment of Dyer’s
legal fees related to the unwinding and termination of the earlier arrangements between
Illumination Foundation and Dyer that preceded the Lease Agreement between the City and Dyer

for the Carnegie Property. On July 15, 2021, Dyer submitted an invoice for legal fees in the
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amount of $29,437.15. On December 17, 2021, Dyer submitted another invoice for legal fees
that had increased to $87,767.15. In the Lease Agreement, however, there is no obligation for the
City to pay such fees, and the City has not paid them.

36.  Only after the City refused to agree to Dyer’s proposed amendment eliminating
the City’s purchase option, and in an extraordinary sleight-of-hand, Dyer demanded from the City
late charges and interest of over $1.6 million, none of which are applicable under the Lease
Agreement to begin with.

FIRST CAUSE OF ACTION

(Declaratory Relief)

37.  City hereby incorporates by reference, paragraphs 1 through 36 of the Complaint
as though fully set forth herein.

38.  An actual controversy has arisen and now exists between City and Defendant
concerning their respective rights and duties under the Lease Agreement with respect to the
Carnegie Property.

39.  City contends that it has complied with the terms of the Lease Agreement and that
all rights under the Lease Agreement, including the rights to use the Carnegie Property for the
Shelter, as well as the right to exercise the purchase option in the Lease Agreement to purchase
the Carnegie Property, remain enforceable and available to the City.

40. Defendant disputes these contentions and contends that the City has breached the
Lease Agreement due to late rent and other payments for the construction of improvements to
the Shelter that Dyer is responsible for making under the Lease Agreement.

41.  Among Defendant’s claims are that City made three (3) late rent payments in
July, September, and October of 2021 that constitute a breach of the Lease Agreement because
they were made after the first of the month. These claims were not made at those times,
meaning that the City was not given the chance to address them. While the City believes that
these payments were untimely for reasons not attributable to the City, it nevertheless made good
faith efforts to resolve this dispute, offering a tender sum in the amount of $31,908 that was

rejected by Dyer.

8

Complaint for (1) Declaratory Relief on Lease Agreement with Dyer 18 LLC for the Property at
1815 East Carnegie Avenue, Santa Ana and (2) Specific Performance




© o0 N oo o B~ W N P

N N NN N NN NDNN R B P PR B R R R
0 N o oA W N P O © 0o N o o W DN kP O

42. Dyer instead has demanded over $1.6 million dollars based on an erroneous
accounting of payments for rent and construction that misapplied late charges and interest.

43. Defendant has accepted full payment of rent each month and never provided any
notice of default or breach, or acknowledged any late payments, until after the City refused
Defendant’s request to amend the Lease Agreement to remove the purchase option. Dyer has
also accepted full payment of costs for the construction of improvements to the Shelter.

44.  All of the City’s payments were made pursuant to invoices provided by Dyer
itself, where none of those invoices ever contained a late charge or any other indication of
default.

45, Defendant additionally contends that the City has breached the Lease Agreement
due to a failure to provide notice of the Shelter operator to the Defendant, pursuant to section 60
of the Lease Agreement, which states in pertinent part:

“[City] shall have the right to enter into one or more agreements (collectively, with

any extension, renewal, amendment or replacement thereof, the “City

Agreements”) with an established third party operator of similar situated homeless

navigation centers as the Shelter (“Third Party Operator”), provided, however, that

[City] shall have first provided the name of such proposed Third Party Operator,

and the terms of the City Agreements and provided further, that no such City

Agreement shall modify or amend [City’s] obligations under this Lease.”

46. However, all the conditions of section 60 were satisfied. The City provided the
necessary information verbally to Ryan Ogulnick during multiple conversations with City staff
regarding the Shelter. Additionally, the IF Operator Agreement was included with the public
agenda upon its approval by the Santa Ana City Council at its meeting on September 7, 2021.
Finally, the IF Operator Agreement does not modify or amend the City’s obligation under the
Lease Agreement.

47. Defendant also contends that, pursuant to the terms of the Lease Agreement, the
City is obligated to pay for Defendant’s legal fees arising from the unwinding of the prior

arrangements between Illumination Foundation and Dyer, including the termination of the lease
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directly between those parties. No section of the Lease Agreement creates any obligation for the
City to pay attorney’s fees for work or activity completed prior to the execution of the Lease
Agreement. Nor did the City at any time otherwise agree to the payment of any of Defendant’s
legal fees.

48.  City desires a judicial determination and declaration of City’s and Defendant’s
respective rights and duties under the Lease Agreement, including without limitation that the City
has an undisturbed, contractual right to use the Carnegie Property for the Shelter upon completion
of construction, as well as the ability to exercise the purchase option in the Lease for the Carnegie
Property.

49.  The judicial declaration is necessary and appropriate at this time so that the City
can determine its rights and duties under the Lease Agreement. The City has expended over
$8,000,000 in rent and construction costs on the Carnegie Property for the Shelter and needs to
ensure its continued right to use the Carnegie Property for the Shelter, as well as the City’s right
to protect its investment in the Carnegie Property by exercising the purchase option. At stake is
nothing less than the City’s ability to satisfy its legal commitments to serve individuals
experiencing homelessness in its jurisdiction.

SECOND CAUSE OF ACTION

(Specific Performance)

50.  City hereby incorporates by reference, paragraphs 1 through 49 of the Complaint
as though fully set forth herein.

ol. City’s purchase option for the Carnegie Property, appearing in the Lease
Agreement at Section 69 et seq., became effective on March 1, 2022 under the express terms of
the Lease Agreement and remains effective for a period of 5 years.

52.  City has performed all conditions, covenants, and promises required to be
performed under the Lease Agreement for the purchase option and all other terms to be effective.
City intends to continue performing and to exercise the purchase option.

53.  The purchase option was a material term of the Lease Agreement and a key

inducement for the City to enter into the Agreement. Dyer has unilaterally extinguished the
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purchase option based on no applicable fault or breach by the City.

54, Under these circumstances, the City has no adequate legal remedy, in that
damages will be inadequate to compensate City for the detriment suffered by the City. Specific
performance is necessary for the City to provide shelter for up to 200 homeless individuals in the
City, which is not immediately available elsewhere in the City if Defendant terminates the Lease
Agreement.

PRAYER FOR RELIEF
WHEREFORE, Plaintiff City of Santa Ana demands judgment against Defendant as

follows:

1. For a declaration that the Lease Agreement obligates Defendant to leave in effect
and undisturbed the City’s right to use the Carnegie Property for the Shelter in accordance with
the respective terms and to purchase the Carnegie Property in accordance with Section 69 et seq.
of the Lease Agreement;

2. For a declaration that all other existing terms and conditions of the Agreement and
any other right or duty held by the City under the Lease Agreement remain in effect;

3. For a declaration that the City has no obligation to pay any fees that are not
provided for in the Agreement, including the attorney’s fees described above;

4. That Defendant be ordered to specifically perform on the purchase option set forth
in the Lease Agreement, pursuant to the terms and conditions of the Lease Agreement, if and

when such option is exercised by the City.

5. For attorney’s fees as provided for in the Lease Agreement;
6. For costs incurred in this action; and
7. For such other relief as the Court deems proper.

CITY OF SANTA ANA
Sonia R. Carvalho, City Attorney

Dated: March 3, 2022 By M . T b
{PHN M. FUNK
Senior Assistant City Attorney

Attorneys for Plaintiff, City of Santa Ana
11

Complaint for (1) Declaratory Relief on Lease Agreement with Dyer 18 LLC for the Property at
1815 East Carnegie Avenue, Santa Ana and (2) Specific Performance




EXHIBIT A



P e QUIRED
A QUKD A-2021-028
MAR 092021 " . iy

b T
sAlis Ly

0: COR () (Fem Gefgpuvs} Y AIRCR=

STANDARD INDUSTRIAL/COMMERCIAL SINGLE-TENANT LEASE - NET
(DO NOT USE THIS FORM FOR MULTI-TENANT BUILDINGS)

1. BasicProvisions ("Basic Provislons”),

L1 Partles. This Lease ("Lease”), dated for reference purposesonly March 1, 2021 ,ismade by and between DYER 18, LLC ("Lessor')and THE
CITY OF SANTA ANA _ (*Lessea”), (coflectivaly tha “Partias," or Individually a "Party®),

12 Premises: That certain real property, Including all Impravements thereln or to be provided by Lessar under the tarms of this Lease, commonty known as
(street address, clty, state, tip): 1815 & EGIE AVE NT A 705 ("Premises”). The Premises are located In the County of
ORANGE , and are generally descrived as (describe briefly the natura of the property and, ifapplicable, the "Project,” If the property Is located within a Project):
AN APPROXIMATE 29,503 SQUARE FOOT FREESTANDING INDUSTRIAL BUILDING . (See also Paragraph 2}

13 Term: 15  yearsand Q  months ("Origlnal Term") commencing March _, 2021 ("Commaencement Date") and ending January 31
2036 (“Expiration Date”). (See also Paragraph 3)

1.4 Early Possesslon: If the Premises are available Lessee may have non-exclusive possession of the Premises commencing N/A _ (“Early Possession Data").
(See also Paragraphs 3.2 and 3.3)

15 Base Rant: $61,666.00 per month {"Base Rent"), payableon the 15T  day of each month commencing SEE ADDENDUM , (See also
Paragraph 4)

if this bex Is checked, there ara provisions in this Lease for the Base Rent to be adjusted. See Paragraph SEE ADDENDUM .
1.6 Date Rentand Other Monles Pald Upon Execution:

(a) BeseRent: $61,666.00 for the period 1ST MONTH RENT .
[b) Security Daposit: $200,000.00 (“Security Deposit”). (See also Paragraph 5)
[c} Assoclation Fees: __ forthe period ____.
(d) Other: ___ for ___ .
(e] Total Due Upon Execution of this Lease: $261 666 .
17 Agreed Use: EMERGENCY HOMELESS SHELTER AND ANCILLARY USES . (See also Paragraph 6)

18 Insurlng Party. tessoris the “Insuring Party" unless otherwise stated herein. (Sea also Paragraph 8)
19 _ Resl Estate firokan. (See also Paragraph 15 and 25)

{a) Representation: Each Party acknowledges receiving a Distlosure Regarding Real Estate Agency Relationship, confirms and consents to the following
agency relationships in this Lease with the following real estate brokers {*Brakar(s)") and/or their agents ("A[gfr!(s)'):

Lessor’s Brokerage Firm  N/A  Ucense No. Isthe braker of (check one): the Lessor; or bath the Lessee and Lessor (dual agent).

Lessar's Agent N/A  License No. Is [check one): D the Lessor’s Agent (salesperson or broker associate); or D both the Lessee’s Agentand the
Lessar's Agent (dual agent).

Lessee’s Brokarage Firm N{A License No, Is the broker of (check one): D the Lessaa; or D both the Lessec and Lassor (dual agent).
Lessee’sAgent IN/A  License No. Is (eheck one): the Lessea’s Agent (salesperson or braker assoclale); or D boththe Lessee’s Agent and the

Lessor's Agent (dual agent).
() Paymenttc Brokers. Upon executionand delivery of this Lease by both Parties, Lessor shall pay to the Brokers the brokerage fee agreed toin a

separate wrltten agreement {or If there Is no such agreement, the sum of or ¥ of the total Base Rent) for the brokerage services rendered by the Brokers.
1.10 Guarantor. The-cbligationcoftheleseunderthisLodso-arato-beguamanteedby N/A _ ("Guarantor”). (See also Paragraph 37)
111 Attachmants. Attached hereto are the follewing, all of which canstitute a part of this Leass:

an Addendum consisting of Paragraphs 51 through 70 _;
aplot plan depicting the Premises;
acurrent set of the Rules and Regulations;
a Work Letter;
E] other (specify): ___ .
2. Premises.

21 Lletting. Lessor hereby leases to Lessee, and Lassee hereby leases from Lessor, the Premises, for the lerm, at the remal, and upon all of the terms,
tovenants and conditions set forth in this Lease. While the approximate square footage of tha Premises may have been used i the marketing of the Premises for
purposes of comparison, the Base Rent stated hereln is NOT tied to square foatage and Is not subject to adjustment should the actual size be determined to be
different. NOTE: Lessee is advised to varify the actual siza prior to axecuting this Leass.

2.2 ditlon aLLd h daliua ha Pramicacta locgos broomclaan and 8.0

INITIALS INITIALS
® 2019 AIR CRE. AllRights Reserved. Last Edited: 2/25/2021 9:53 AM

STN-27.30, Revised 11-25-2019
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24  Acknowledgements. Lessee acknowledges that: (3)it has been given anoppartunity to Inspect and measuratha Premises, (b) It has been advised by
Lessor andfor Brokers o satisty itself with respect to the size and condition of the Premises {inclrting but not limited ta the atectrical, HVAC and fire sprinkler
systems, sacutity, environmental aspacts, and compliance with Apglicable Requiremsents and the Amerlcans with Divablidles Act), and thelr sultabllity for Lessen's
tntended use, [¢) Lessee has made such Investigation as it deerns necossary with referenge t¢ fuch matvers and assumas siraspansibiiity therefor as the same relate
10its occupancy of the Premises, {d} itls not relying on any representation asto the slee of the Pramises made by Brokers or Lessor, (e} tha square footage of the
Pramises was not materlal to Lessee’s daclsion to Jease the Premises and pay the Rent stated herain, and (1} asither Lassor, Lassor's agenis, nor Brokers have made
any oral or wiitken reprasentations of warrantles with respect to sald matters ather than as set forth In this Lease. Inaddition, Lessar acknowledges that; (1) Brokers
have made narepresantations, promises ar watranties concerning Lossen's ability to honor the Laase or sultatdlity to occupy the Premises, and () It is Lessar's sale
responsibbity to lnvestigate the finantlal capabltity and/or suitablity of all proposed tenants.

2.5 Lesten as rlor Qwnar/Occupant. The warrantfes made by Lessor In Paragaph 2 shalt te of no fores or eHeet IFimmediately- prior to the Start Oste Lesses
was the owner or octupant of the Premises. {nsuch avent, Lessee shall be responsible for any necassary carrottive work,

3. Term.

31 Term. The Cammencement Date, Explration Date and Orlginal Term of this Lease are a5 speclRed in Paragraph 1.2,

3.2 Ewly Possession, Any provislon hereln granting Lessee Early Possesslon of the Premises Is subject to and conditioned upon the Premises being avallabia
for such passession prior to the Commencemant Date, Anygrant of Early Possession anly conveys 3 non-exclusive right to occupy the Pramises. if Lesses totally or
partialiy occupies the Pramises prior to the Commencament Date, the ghligation to pay Base Rent shall be abated fur the period of such Eardy Possession, All other
terms of this Lease {including but rot limied Lo the obligations to pay Real Property Taxes and Insurance premtums and to malntaln the Pramises) shall ba In eHect
durlng such perlod. Any such Easty Possession shall not alfact the Eaplration Date,

3.3 Dabay In Possestion Lessor agrees Lo use ts best commercially reasonable efforts to dellver possession of the Premises to Lessee by 1he Commencement
Date, I, desphe sald efforts, Lessor is unabie to deliver possesson by such date, Lassor shall nnt be tubjact to any lsbility therefor, nor shall such fadure atfect the
valldity of thls Lease or change the Explration Date, Lassee shall not, however, e obligated to pay Rent or perform its other abligations until Lessor delivers
passession of the Premisas and any period of rant abatemeat that Lessae would otherwlse have enjoved shall run from the date of delivery of possession and
continue for a period agual to whal Lessee would otherwise have enjoyed under the termy hereol, but minus any days of delay caused by the acts oromissions of

Less;& if possession 1y not delivesed wilhin 60 days after the Commancement Date, ast be extended undér the tarms of amy Work Letter executed by
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Parties, tessee may, at Itsoption, by notice In wiriting within 10 days afer the end of such 0 day periad, cancel this Lease, in which event the Parties shali be
discharged from all abligations hereunder, If suchwritten aotiee Is not received by Lassor within said 10 day perled, Lessea's 1ght to cancel shall 1erminate. 1f
possession of the Premises s not delivered within 120 days afler the Commencement Date, this Lease shall terminate unless other agreements are reached between
tessor and Lessee, In wrlting.

34 Lestee Complinnce. Lessar shall not be required to tender possession of the Premises to Lessee unt Lessee compllas with its obligation to provide
evidence of Insurance (Paragraph 8.5), Pending delivery of such evidence, Lassee shalt be required to parform all of s obligations under this Leasa From and after the
$tart Date, inclucing the payment of Rent, notwithstanding Lessar's eleetionto withhald possession pending recelpt of such evidance of tnsurance. Furiher, i Lessee

Isrequired to perfarm any other conditions prior to of coneurreat with the Start Date, the Start Date shall oceur but Lessar may eletl to withhald possession until such
tonditions are satisfied.

4, Rent,

4.1 Rent Defined. All manetary obligations of Lessee to Lessor under the terms of this Lease {except for the Securlty Deposit) are deemed ta be rent {"Rent™),

4.2 Paymant, lessee shall cause payment of flent to b received by Lessor In lawlul moneyof the United States, without offset or deduction {@xcepl as
spetifically permitted In this Lease), on or befare the day on which it is due, All monetary amounts shall be rounded to the neazast whole dollar. In the event Lhat any
lwalce prepred by Lassar I$ Inacturate Such Indccuracy shalf not constitute 3 walver and Lassee shall be obligated to pay the amount set forth in this Lease, Rent for
any perlod during the term hereof which Is for less than ane full calendar month shak be prorated hased upon the actual number of days of sald month, Payment of
Rentshall be matfe to tessor at its sddress stated heretn of to such other parsons of place ag Lassor may from Ymete bme designate in writing. Accaptarce of a
payment which | fess than the amount then due shali not be a walver of Lessor's rights 1o tha balance of such Rent, regardless of Lessor's endorsement of any chack
30 stating. I the event that sny check, draft, or other Instremant of payment given by Lessea to Lessar is dishanored fof sy teason; Lessea agreas io pay (o Lassor
the sum of $25 In addition to any Late Charga and Lessar, at ks option, may require all future Rent be pald by cashler's check, Payments will be applied test to atcrued

late charges 4nd attorney's fees, second to accrued fnlecest, then to Base Ran, Insurance and Real Property Taxes, and any remaining aMount to oy other
outstanding cherges or coslLs.

a3 association Fees. INtentionally Omitted. snaddieon 1othe Bas Ront, Lossea shallpay to065054schmonthan 2580uat 80uaLLo Ay oxngss.

5. Securlty Dapotlt. Lassea shalt depesit with Lassor upen execution hereof the Securlty Depositas security Ror Lessee's faithful performance of Its obligations
unider this Lease. If Lassee falls to pay Rent, o otherwlse Gelautts under this Lease, Lessor may use, appiy of retaln allor any portion of sald Securlty Deposit tor the
payment ot any smount already due Lessor, for Rents which will be dus In the future, and/ of to relmburse or compensate Lessor for a0y labllity, expense, loss o1
damage which Lessor may sutfir ordncur by reason thereol, f bessor uses or applies all or any portian of the Sacurity Deposlt, Lesses shall within 10 days after
written request therefor deposit monles with Lessor suificient to restore sald Security Deposit to the full amaunt fequired by thisLease. Hthe Base Rent Incroates
durlng the term of this Lease, Lessee shall, upon wrilten request from Lestor, deposit additional monies with Lessor 5o that the tatal amount of the Security Deposit
shall at oll imes bear the same proportion to the increased Base Rent 38 tha Initial Sacurity Deposit bore to the Inftis) Base Rent, Should the Agreed Use be amended
10 accommedate a matarlal change Inthe butiness of Lessee or to accommodate a sublessea or assignas, Lessoc shal) have the right 1o Increase tha Security Deposit
tothe extent necassary, In Letsor's ceasonable judgment, to account for anyincreased wear and tear that the Premises may sulfer as a result thereof. If changein
control of Lessee ocours during this Lease and following such change the financial condition of Lesase b, In Lessar's reasonable judgment, significantly reduced, Lessee
thall deposht such additional monles with Lessor as shall be sutficlent to cause the Security Deposit to be at » commercially reasonable lovel based on such chan gotn
linanclat condition. Lessor shali not be required lo keeq the Security Deposlt separate from Hs general accounts, Within 90 days after the expiration of termination of
this Lease, Lessor shall return that portion of the Security Geposit not used or appled by Lessor. Lessar shall upon wiltten request provide Lessee with an accounting
showing how that portion of the Securlty Deposlt that was not returned was agplied, No part of the Security Depotit shall be consldered to be held In trust, to bear

Intorest or 1o e prapaymeat for any mentos to be paid by Lesiee under thisteass. THE SECURITY DEPOSITSHALL NOY BE USED BYLESSEC IN LIEY OF PAYMENT OF
THE LAST MONTH'S RENT,

6 Use,

61 Use Lesses shalluse and oecupy the Fremises only for the Agreed Use, or any other legal use which 15 reasanably comparable thereto, and for no other
purpose, lessee shall not use or permit the use of the Premisesin a manner thatis unlawhul, creates damage, waste of a nulsance, or that disturbs otcupants of or
tauiesdamage to neighboring premises or propedies, Qthe gulcle-slpnaland seqlng dogirlasseishailnotbeopor-alowintha.framisob-snyp i
bleddfichy-orrapilias, Lessar shatl aot unreasanably withhold or delay its consent to any written requast fora modiReation of the Agreed Use, 30 long as the same will
not impair the structural Integrity of the Improvements on the premises or the mechanical o alectrlcal systems thereln, and/or 1s not signlficantly more burdensome
tothe Pramises, If tessor elects to withhold consent, Lessor shall within 7 days aftar such request give weitten notification of sarme, which notice shall Inchade an
axplanation of Lessor's abjections to the change inthe Agraed Use,

6.2 Hezardous Substances,

{3) Reporiable Uses Regulre Convent, The term "Hatardous Substance” as usedin this Lease shalt mean any produch, substance, or waste whose
presance, usa, manulacture, dispasal, transportation, of release, aither by self or In comblnation with othar materlals expected to be onthe Premises, Ixaithar: )
potentiaily injurlous to the publlc health, safety or welfare, the enviranment or the Premises, (1) regulated or manltated by any governmantal authorlty, or (1) 2 batls
lor potential llablilty of Lessor to any govemmiental agency or third party under any applicablp statute ar common faw theory. Hazardows Substances sholl Include, but
ot be limited to, hydeocarbons, petroleum, gasoling, snd/or crude ol or any products, by-products or fractiony therdol, Lessea shall not engage in any mctivity in or
on the Premizes which constitutes a Reportable Use of Hatardous Subrtances without the express prior written consent of Lessor and timely compllance {at Lessaa's
axpense) with all Applicable Requirements. “Reporiable Use® shall mean {i} the Insrallation or use of any above or helow ground storage tank, ) the genaration,
possesslan, starage, uss, transporiation, or ditposalof # Hatardous Substance that requires a pasiit fram, or with respect to which a report, natice, regtstration or
husiness plan 15 required to be Hled with, any governmental authoelty, and/or {ii) the presence at the Premites of a Hazardous Substance with respect to which any
Applicable Requirements requires that anotice be ghven to parsons entering or cccupylng the Premises or neighbosing pragerties. Notwithstanding the foregaing,
Lessee may use any ordinary and customary materials reasonably required ta be used In the normal course of the Agraad Use, ardinory afice supplies {copler toner,
liquid paper, glue, etc,} and comenon haurehald cleaning materlals, so fang a8 such use 13in compliance with alt Applicable Requirements, Is.nota Reportable Use, and
does not exphsethe Premiiesor neighboring proparty to any meaningfuf risk of contamination or damage or expose Lessor to any Nablity therefor, nagdition,
Lessor may condltion its consent to any Repartable Use upon receiving suchadditional assurances as Lessor reasonably deerns necessary to pratect Iself, the publlc,
the Pramises and/or the enviranment against damage, contamination, Injury and/or liability, inchuding, but not lirited te, the installation (and removal on or belore
tease axpleation or termination) of protective madifications {such as conreate encasements) and/for increasing the Security Deposit.

{b) [ty to Inform Lassor. IF Lessee knows, ar has reatonable cause ta believe, that a Hazardous Substance has come 1o be located In, on, under o;
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about the Premises, other than as praviously consented to by Lessor, Lessea shallimmedtately glve writtan notice of such fact 1o Lessor, and provide Lessorwith a
copy of any report, notlce, claim or othac documeantation which it has concerning the prasence of such Harardous Substance,

{e) Lassea Remediation, Lesser shall not cause or parmit arvy Harardous Subistance to be spllled or released In, on, under, or about the Premises
{including thraugh the plumising or sanitary sewet systern) and shall promptly, at Lessee's axpense, tamply with all Appilcable Requirements and take allinvestigatory
andfor teeedial actien reasonably recommended, whether or not formally ordered or required, for the cleanup of any cantarnination of, and for the maintenance,
security andfor monitoring of the Prefises ot ne'ghboring propertes, that was taused or matetialiy contribuled to by Lessee, or partatalg to of [nvokiing sny
Haterdous Substance rought onto the fremises during she term of this Lease, by or lor Lessee, or any third party.

{d} Lessanindemnification, Lessee shall Indemnity, defend and held Lassor, Its agents, employees, enders and graund tessor, If any, harmitess Irom and
agalnst any and all loss of rents and/or damages, lisbiltties, hxdpments, clalms, sxpenses, penailies, and altorneys’ and consultants’ fess arlsing out of or iwolving any
Hazardous Substanca brought onte the Premises by or for Lessee, or any third pasty (provided, however, thal Lessee shall have no Hability under this Lease with
respect o undergraund migratlon of any Hazardous Substance under the Premises fram edjacent properties not caused or contributed to by Lessee). Lessee's
obligations shail include, but not be Hmitad to, the effects of any contamination or irjury ta person, property or the enviranment created of suffered by Lesses, and
the cost of lnvestigatlen, removal, remediatian, restoration andfor abatement, and shall survive the expiration or tarminaion of this Leasz. No tarmination,
cancellation or release sgraemant enterad Into by Lassor and Lessea shall relaase Lassee from its obligations under this Lease with aspect to Hezardous
Substances, unless specifically ko agreed by Lassor In writing at tha time of such agreemant,

(o) Lessor tndamnnifieation. Except as otherwise provided In paragraph 8.7, Lessor and Ita succassors and assigns shall indamnity, defend, reimburse and
held Lassae, Its employees and lenders, harmtess from and agalnst any and all eaviranmental damages, Intluding the ¢ast of remediation, which result from
Hazardous Substances which extsted on the Premlses prior to Lessee's occupancy of which are caused by the grass negligence or wiliful misconduct of Lessor, Tts
agents or employees. Lessor's obligations, as and when required by the Appiicabla Regulrements, shallnclude, but net be limited to, the cost of lnvestigation,
removal, remedlation, restoration and/or abatement, and shall survive the explration or termination of this Loase,

(Al nvestigations and Remedlations. Lessor shall retaln the responsibility and pay for any Investigations or remediation measures requlired by
governmental entitles having jurlsdiction with respect to the existence of Hazardous Substances an the Premises pelor to Lessee'’s pecupancy, unfess such remedisiion
meisure Is required as arasultof Lessee's use {including "Alteralions”, as definad In paragraph 7.3{a) below) of the Pramises, la which event Lesses thallbe
responsible for suth payment. Lesses shalt cooperate fully In any sueh activities at the raquest of Lesses, Including allowing Lessor and Lessar's agents ta have
reasonable access (0 the Premises at reasonabile times In order to camy out Lestor's tnvestigative and ramedial responsibllites.

(g} Lessor Yermination Option. If a Hazazdous Subsiance Condition {see Paragraph 9.1{e}) occurs during the term of this Luase, unloss Lessee s fegally
respansible themfor (In which case Lessee shall make the investigation and remediation thoreof requirad by the Applicable Aequiremants and this Lease shall continue
Infull force and effect, but subject to Lessars rights under Paragraph 6.2{d) and Paragraph 13}, Lessor may, at Lessor's aption, either {it Invastigate and remediate such
Hatardous Substanca Condition, If required, a5 soon a3 reasonably possible at Lessor's expense, In which event thixiease shall continue In full force and effect, or (4} If
tho estimated cost 10 remediate suth condition exceeds 12 times the then monthly Base Rent or $100,000, whichevaris greates, glve written notice to Lejses, within
30 days after cecelnt by Lessor of knowledge of the occurrence of such Hozardous Substante Condltion, of Lessor's desire 1o terminate 1his Lease as of the date 60
days following the date of such potice. tn the event Lessor elects 1o glve a tarmination notice, Lesses may, within 10 days thereaiter, give written notice to Lessor ol
Lessea's commitment to pay the amount by which the cost of the remediation of such Hazardous Substance Condltian axceeds an amount equalto 12 Ymes the then
maonthly Base Rent ar $100,000, whithever Is greater, Lesses shall provide Lessor with said funds of salisfagtory assurante thereoFwithin 30 days following such
commitment, Insuch avant, thisLease shall cantinue n full force and elfect, and Lessor shall proceed te make such remediation as soon as reasonably possibte afiet
the required funds are availatle. if Lessee does ol give such natice and provide the required funds or assurance thereo! within the Wme provided, this Laase shall
tarminale a3 of the date specified In Lessor's nolice of termination,

6.3  Lessea's Compllance with Applicable Requicaments. Excaptat.otharwise-pravideddathic Laasa, Lessae shatl, at Lessea's sole expense, fully, difigently and
Ina tUmely manaer, matertally comply wilh all Applicable Requirgments, the requirements of any spplicable fire insurance underweiter or rating birreau, and the
recommendations of tessor's engineers and/or consultants which relate In any manner to the Premites, without ragard to whether sald Applicable Requirements are
nowl effact or becorne effective after the Start Date. Lossee shall, within 10 days atter rocalpt of Lessors written request, provide Lessor with coples of all penmits
and other documents, and other information evidencing Lassae’s compliance with any Applicable Requirements specified by Lessor, and shall immediately upon
tecelgl, notlfy Lessor In writing [with copfes of any docurments Involved) of any threytened or actusl clalm, notice, cltatlon, warmning, complaint of repork pertalning to -
orlnwolving the fallure of Lessee or the Premises to tomply with any Applizable Requirements, Likewlse, Lessee shafl Immediately give written novize to Lessor of: (1)
any water danage to-the Premises and any suspectad eepage, pooling, dampness or other condition condutive to the production of mold; or il any mustiness or
other edors that might indicata the presente of mold Inthe Prermises. in addition, Lessee shall provide coples of all relevant material safety data sheets (MSOS) to
Lessor within 10days of the recelpt of a written requeest therefor. In additien, Lessee shall provide Lassor with caples of its businass Usense, certificate of aceupancy
ardforany smitar document within 10 days of the recelpt of 3 written request thecefor,

64 Inspection; Compllance, (essar and Lessor's “Lender™ (as defined In Parageaph 30) and consultants suthorized by Lessar shall have the right to enter Inta
Pramises st any ime, Inthe case of an emergency, and otherwlse atreasanshla timesafter reasonable notice, for the purpase of Inspecting and/or testing the
condition of the Premises 2nd/or for verifying compllance by Lessee with this Lease, The cost of any such Inspections shall be paid by Lessor, untess a violation of
Applicable Requirements, of & Harardous Substance Condition (sea paragraph B.0)1s found to exlst of be Imminent, or tha Insgection s requested or ordered by a
gavernmental authorlty. In such.case, Lesses shallupan request reimburse Lessor for the eost of such Inspection, so long as suth Inspection is asanably ralated to
tha violation or contamination. In addition, Lessee shall provide caples of sl relevant materis| safety data shaets {MSOS) to Lassor within 10 dave of the recelpt of a
wiitien request thersfor. Lessea acknowledges that any fallure onlls part to allow such Inspections or lesting will exgiose Lessor to risks and potentially cause Lessor

to bncur eosts not conternplated by this Loase, the ¢xtent of which will be extramely diffiruit 1o ascertain. Actordingly, should the Lessee impmperly or
unreasonably tayio alow such ispecions and/or testiag Ina tmety fashion Legsee shall pay to Lessor a fee in the amount of
$500 o b UMMM InE o ased WO 3r-requiremont or- Rt opdo-dateot by an-3rtount-2ruallo 10K oL the then-cxiskng Bas Rert-g
$00uwhichavarts graster-forthoromalndertotha-beste. The Partles agree that such feemwﬂmmrepmsentsfairand reasonable compensation for
the additional risk/eosts that Lessar will incur by reason of Lessea's failure to allow such Inspaction and/or testing, Such feeineraasatn SsseRons thail in no event
onstitule a walver of lessea's Default or Breach with respett to such falture nor prevent the exercise of any of the other ights and ceredies granted hereunder.

7. Malntenante; Repairs; Utility Instalfations; Trade Hixtures and Allerations.
11 Lasses's Obllgattons,
(al InGeneral. Sublecito-theprovlilonsol-Rasageaph 1{Conditlon, .- {Compliancal,-6.3 {Lassanis-Complance with-dpplicable-Ragquizemants,2-1-

,j'. bligatoash-B{Damage-or-Restiion)and M {Condomnatlany Letsee shall, ot Lesses’s sole expanse, keep the Premises, Uty Installations {intanded for
i -
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Lessee's exclusive use, no matter whare located), and Alterations In good ordar, condition and repalr {whether or not the particn of the Premises requirtng repaies, ar
the means of repalring the same, ace reasanably or readily accessible 1o Lassee, wnd whather o not the need for such repalrs occurs as a resull of Lessea's use, any
priar use, Lhe elements or thaage of such portion of the Premises), Including, but not imited 1o, all equipmentor taciiivles, such as plumbing, HVAC equipment,
electrical, lghting facilitles, baliers, pressure vassels, fire proteetion system, Fntures, walls (Intarior and exterior), foundations, callings, raof, roof dralnage systems,
Tloors, windows, doots, plate glass, skylights, landscaping, dsveways, parking lots, fences, relalning walls, signs, sidewnlks and parkways located In, an, or adjace to
the Premises. Lessee, in keeping the Premises in good order, condition and repals, shali exercise and parform good malntanance practoes, spacifically including the
pracutement and malatenance of the service contracls requlted by Paragraph 7.1(b) below, Lesser's obllgations shall Include cestorations, replacemeants of rarewals
when netessary to keep the Premises and all Improvements thareon or @ part thereof Ingood order, condition and state of repalr. Lessee shall, during the term of this
iaisn, kogp the extariar appearanca of the Bullding tn a firt-class condition {Including, e.g. graffit removal) consistent with the exterlor appearance of other similar
facilities of comparable age and size In the vicinlty, including, when necessary, the exiarlor repalnting of the Bullding,

(b} Service Cantracts. Lessex shall, at Lasseq's solg expense, proture 3nd malntain contracts, with coples to Lessor, In customary formand substance fos,
and with contractors speclalizing and experienced In the malntenance of the fellowing equipment and Improvements, If any, if and when Installed on the fremises: {1}
HVAC equipment, () boller, and pressure vessels, (il fire extingulshing systems, including Hre #larm and/or smoke detection, (v} landscaplng and rigation systems,
{v] raof coveringand dralng, and [wi) clarifiers. Howewr, Lassor reservas the rlght, upan notice to Lessee, to procure and maintaln any or ail of suchsarvice contracts,
and tessee shall relmburse Lassar, upon demand, for the cost thareol.

{e) Fallure to Perform. IFLessea falls to perform Lessee's obligatiens under this Paragraph 7.1, Lessar tay enter ugan the Premises aker 10days' prior
weltten notice to Lassee {excapt Inthe tase af an emergancy, In which case no notice shall be required), perform such obligations on Lessee's behalf, and put the
Premises In good ordar, conditon and repalr, and Lessee shall promptly pay 10 Lessor a sum equal to 115% of the costtharea’,

(d) Replacement. Subact to lessee's Indemnification of Lessor as sel forthin Paragraph 8.7 below, and without relieving Lassee of labliity resulting from
Lessee's failure to exerclse and perform goad malntenance praciicey, if an ltem described In Paragraph 7.1(b} cannot be repatred other than at a cost which is In excass
of 50% of the cast of repiacing such Item, then such ltem shall be ceplacad by Lasser, and the cost thereof shallbe prorated between the Parties and Lassee shall anfy
be chilgated to pay, each month during the remalnder of the tefrm of this Lease or any eatansion theraof, on the date on which Base Rent Is due, anamount equal to
the praduct of multiplylng the cost oF such replacement by a fraction, tha numerator of which Is one, and the dengminator of which 1s 144 {1.8. 1/144th of the cost per
month). Lessee shall pay interest on the unamortized balance but may prapsy Its obligation 3t any time.

lntended by the Parties heretothat Lasser have no obligation, In 2ny mannar whatsoever, to repalr and maintain the Premises, ar the equipment therein, all of which

vhllgations are litended to be that of the Lessea. It Is the intention of the Partles that the terms of this Laase govarn the respertive obligations of the Parties as to
malntanance and repair of the Premises.

7.3 Utinty Instatietions; Trade Fixtures; Alterations,

{a} Oufinittons, The term "Utllty lastalistions” refers to all floor and window coverlngs, akr and/or vacuum lines, power panels, electricat distrlbution,
security and Hee protection systems, communication cabling, tighting fistures, HVAC equipment, plumblng, and fencing In or on the Premises. The term “Trade
Fixtwres® shall mean Lessge's machinary and equipment that can ba removed without dolng materlal damage to the Premises. The term "Alterations’ shall mean any
modlfication of the Impeavements, other than Utifity Installarions or Trade Fixtures, whether by addition or deletion. "Lasses Owned Alterstions and/ot Utiity
Instalistions™are defined as Altetations and/or Utldty installations made by Lussee that are not yet owned by Lessor pursuant to Paragraph 7.4(a),

{h) Consent. Lessee shall not make any Alterations or Utility Installations to the Premises without Lessor's prior writteo consent, tesses may, however,
make non-structural Aaratians or Utitity Installations to the interdor of the Premises {excluting the roof) without such cansentbut upon notice to Lassar, as long as
they are not vislble from the cutsida, do nat involve puncturing, ralocating or removing the tood or any exisng walls, will not affect the electrcal, plumbing, HVAL,
andfar life salety systems, do ot trigger the requirement for addidenal madifications and/or Improvements 10 the Prémises resulting from-Applicable Requlrements,
such as compliance with Title 24, and the cumuylative cost thereof during thit Lease asextendad does nol exceed asum equal to-3-month's.Base Rent In the agaregate
0r & sum equal to one month's Base Rent In any ane year. Notwithstanding the foregoing, Lessee shall notmake or sermit any roof penatrations and/or install
anything on the toof without the prior written approval of tessarn, Lestor may, as a pracondition to granting such approval, requlre Lessee to LG 2 contractor
chosen andfor approvad by Lessos, Any Alterations or Uity Instaliations that Lesses shall desire to make and which requlse the eonsent of the Lessor shall be
presented to Lesser i written form with detalled plans. Consent shall be deemed conditionad upon Lassee's: (1) acquiring all applicable governmental permits, {11
furnishing Leasor with coptes of both the permits and the plans and specifications prior to commencement of the work, and (i} compllapte with ak condirions of sald
permits and other Applicable Requirements ina promptand expediious manner. Any Altergtions or Uttty Installations shall be perfocmedin a workmanlike manner
with gaod and sufficient materlals, Lissee shall promptly upan completion furnish Lessos with as-bullt plans and speqifications. For work which costs an amountin
excess of one month’s Base Rent, Lassar may condition 1S consent upon Lessee providing allen and comgletion bond in an amount equalto 150% of the estimated
tastof such Alteratfon or Utlity installation and/or upon Lessee's posting 3n additional Securlty Dapasit with Lassor

(¢} Llens;Bonds. Lessee shall pay, when due, ail clalms For laber or materlals furnished ar olieged ta have baen furnished to or for Lessee al or for use on
the Pramises, which claims are or may be secured by sny mechanic's or materlalman's llen agoinst the Premises or aay Interest therein. Lessee shall give Lessor nol
lessthan 10 days notice prior to the commencement of any work In, on or about the Premises, and Lassor shall hava the right to post nottceso! non-responstollity, If
tessee shail contest the valldity of any such lien, claim or demand, then Lessee shall, 3 Its tole expense deferd and protect 1self, Lessor and the Premises agalnst the
same and shall pay and sotlsly any such sdverse Judgment that may be rendered theredn before the enforcemant thereol. (f Lessor shall requita, Lessae shall furnlsh
4 surety hond In an smount equal to 150% of the amount of such contested llen, ¢laim or demand, Indemnifying Lessor agatnst llablllty for the tame. If Lastor elects
to participate ln any such acton, Lassee shall pay Lessor's attorneys’ feas and costs.

7.4 Ownerthlp] Remevalj Surrandar; and Restoration,

{a} Ownership. Subject to Lessar's right to raquire remova! ar elact ownership as hereinafter provided, all Alterations and Utiiyinsallations made by
Lesiee shali be the property of Lestes, but considerad a part of the Promises. Lestor may, at any tme, efect Inwriting 1o be the owner of all or any speciied part ol
the lessee Ownad Alterations and Uttlity Instaliations. Unless otherwise instructed per paragraph 7.4(b} hereof, alk Lessee Ownad Alterations and Utllity Installations
shall, at the explration o2 termiration of this Lease, become the property of Lessar and be surtenderad by Lessee withthe Premlses,

lb) Remaual, By dellvery to Lessee of written notica fram Lessor not easlier than 90 and not later than 30 days prios to the end of the term of thisLease,
Lessor may require that aay or all Lessee Owited Alteratians or Utility Installations b removed by the eupiration ot termination of this Lease. Lassor may faquire the
remaval at any time of all or any part of any Lessee Owned Alterations or Uity Installations made without the required content.

(e} Surrender; Restoration. Lessea shall surrender the Pramses by the Expiralion Date or any earller termination date, with all of tha Improvements,
partsand surfaces thereof broom clean and free of debris, and in good operating order, tendition and state of rapal, ordinary wear and tear mcepted. *Ordlnary
wear and tear” shall natinelude any damage o detesloration that would have been prevented by good maintenance practice. Notwithstanding the foregoing and the
provlslons of Paragraph 7.1(a), ifthe Lessee occuples the Premises for 12 months or less, then Lesses shall surrender the Premisas In the same condition as dekivered
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to Lassea on the Start Date with NO allowance for ordinary wearand tear. Lessae shall repair any demage oceasloned by the Installation, melntenance or removat of
Trade Fixtures, Lessee owned Allerations and/ar Utitlty installations, fumishings, and equipment aswellas the removal of amy storage tank installed by or for Lessee,
Lessee shall alte remove fromthe Premices any and all Hazardous Subsiancas brought onto the Premises by of for Lessee, or any third party (except Hazardous
Substances which were deposite vis undentround migration From areas outside of the Premises) to tha level specified In Appllcable Requlremants. Trade Flxtures
shall remaln the propenty of Lessee and shall be removed by Lesseq, Any personal property of Lessee nat removed on of belore the Explration Date orany earliet
termination date shallbe deemed to have been abandoned by Lessee and may be dlsposed of of retalned by Lessor as Lessor may desire. The Fallure by Lessee to

trmely vacate the Pramises pursuant to this Paragraph 7,4{c) without the express weltten consent of Lessor shali conntitute & holdover under the provisions of
Parsgraph 26 below,

8. Induronce; Indamnlty.

8.1 Paymant Forinsurarice. Lessea shall pay for #ll Insurance renulred under Paragraph B except to the extant oftha cost attributable to llability Ingutance
eatrled by Lessor under Paragraph8.2{b} n axcass of $2,000,000 per occurrence, Premiums for pollcy perlods commencing prior to or extending beyond the Lease
term shall be prorated to correspond to the Lease term. Payment shall be made by Lessee to Lassor within 10 days following recelpt of an Involce,

8,2 Uabllity Insurance,

(2} Carrled by Lessen, Lessae shall obtaln and keep In for¢e a Commarcial General Liabllity podlcy of insurance protecting Lessee and Lessor as an
additional Insured sgainst claims for bed{ly Injury, personalInjury and property damage hased upon or arlsing out of tha ownarshlp, use, sccupancey or malatenance of
the Premlses and all areas appurtenant tharsto. Such Insuranca shall be onan oceurrence basis providing single #mit coverage In an amount nat tess than $1,000,000
per accurrence with an annual aggregate of nat less than $2,000,000. 1assea shall add Lessor asan additdonal Insured by means ot an endorsement at least as boad
asthe Insurance Service Organlzation's "Additianal nsured-Managers or Lassars of Premises” Endorsement. Tha policy shall not contaln any Intra-Insured axclysions
as batwean Insured persods or arganitations, but shall include coverage for llabllity assumed under Lis Lease as an “tnsured contract” for the parformance of Lessee's
Indemnity obllgations under this teasa, The limits of sald Insurance shall nat, however, imlt the Habillyy of Lessea nor relleve Lesses ot any obligation hereunder,
Lessee shall provide an endorsement on its lubility policyfles) which provides that its Insurance shalibe primary 1o snd not eantributory with any simllar Insurance
catried by Lessor, whose Insurance shall be copsidered excess insurante only.

{o}  Carrtad by Lessor. Lessor shall malntain llability insurance as described in Paragraph 8.2{a}, in addition to, snd not in llaw of, the Insurence required to
be maintained by Lessee. Lessee shall, tO the extent available, -nat be named as an addkionat insured thereln. The City of Santa Ana,
and its officers, employees, agent and representatives, shall to the extent no costis incurred with
respect thereto and to the extent reasonably available to Lessor shall be additional insureds with
respect to any general liability or auto liability policy obtained by Lessor, by endorsement, and all
such insurance policies shall be primary and non-contributory. Lessor shall send cettificates of such
insurance to Lessee to its Risk Management Division, qth Floor, 20 Civic Center Plaza, Santa Ana
02701,

8.3 property Insurantt - Building, Improvements and Rental Valua,

{a} Bulicing and Improvements. The tzuring Party shall abtaln and keep in force a policy or policlas In the name of Lessor, with toss payable 1 Lessar,
any ground-lessar, and to any Lender Insuring loss or damage Lo the Premises. The amount of such Insurance shall be equeal to tha full Insurabte replacement cost of
the Premises, 3s the same shall exlst from Hme totime, or the amocunt required by any Lender, but In no event more than the commercially reatonable and avatisble
insurahie value thereol, Lostee Owned Alterstions and Utily Installattons, Trade Flxtures, and Lessoa's parsonal property shall be lnsured by Lessee not by Lessor, I
the coverage Is avallable and commerclally appropriste, such polity ot policlas shall insure ogalnst all risks of direct physicat loss or damage {excapt the perils of flocd
and/for earthquake unless required by 5 Lander), including coverage For debts remaoval and the enforcement of any Applicabile Requlremants requiring the upgrading,
demalition, recanstruction of reptacement of any portion of the Premises as the cosult of 3 covered toss, Sald poliey or policles shall also comaln an agreed valuation
provision I llay of arycolnsurence chuse, walves of subrogation, and Inflation guard protection causing an increase In the anneal property Insurance caverage
amount by afactor of nat less than the adjusted U.S. Department of Laber Consumer Price Index for All Urban Consumers for the city nearest te whera the Premises
are lowated, 1f such Insurance coverage has a deductible clause, the deduetible amaunt shal) not exceed 55,000 per otcumence, and Lassea yhall be lsble for such
deduetible amaunt in the event of an insured Loss,

(&) RentalValug. The Insuring Party shalt ebtaln and keag In force a policy of pollcies Inthe name of Lessar withloss ptyable 1o Lessar and any Lender,
Insuring the loss of the hilt Rent forsne year with an extendid parlod of indemnlty for an additional 160 doys {"Rental Value tsurance™), S3ld Insurance shall contain
an agreed vatuatlan provision In lew of any colnsurance clause, and the amount of toverage shall be adjusted annually to raflect the projecied Rent otharwis payable
by Lessee, for the next 42 month perlad. Lessee shall be llable for any deductible amount In the event of such loss,

{c)  Adjacent Premises. 1 the Pramises are part of a larger bultding, or of a group of bulldings owned by Lassor which are adjacent to the Pramises, the
Lessee shall pay {os any Inerease ta the aremtums for the property insurance of such bullding of bulldings If sald Increase ls caused by Lasted's acls, omissions, use o
occupanty of the Premises.

8.4  Lesiae's Property; Butiness Interruption Insurance; Workes's Compansation Insurancs,

(3] Proparty Damege. lestan shalloblain and maintaln Insurance coverage on sllof Lassea's parsonal property, Trade Fiutures, and Lassee Owned
Alteeations and Utility Installations, Such Insurance shali be full raplacement cost coverage with a deductible ef not to axteed $1,000 per occurrance. The praceeds
from any suchinsuranca shall be used by Lessee for the repincement of personal proparty, Teade Fixtures and Lessee Owned Altesations and Utilisy Instaliations,

{b}  Business Interruption. Lessoe shall obtaln and matntaln loss of income and extra expensa Insurance In amounts as will relmbusse Lessee for direct or
Indlrect loss of earnings attributable to all perlls commonty Insured against by prudent lessees inthe business of Lessee or attributadle to prevention of access to the
Pramlses as a result of such perls,

{¢) Worker's Compensation Insurance, Lesses shall obtain and malataln Worker's Compansation lnsurance Insuch amount a3 may be required by
Applicable Requirements. Such policy shall include a"Walver of Subragadon’ endorsement. Lassee shall provide Laasorwith a copy of such endorsement along with
the carttficate of insurance or copy of the pollcy required by paragraph 5.

{d} Mo Represantation of Adequate Coverage. Lessor makes no representallon that the limis or frms of coverage of insurance spetified hereln are
stauate to cover Lessee's praperty, business operatfans or obligations under Lhis Lease.

85 Insucance Pollcles. Insulance fequired heretn shalt be by companles malntalning during the policy term a “General Poileyholders Rating” of at least A-, VI,
as sat farih In the most curtent Issug of "Best's Insurance Guide®, or such other rating as maybe regulred by alendet. Lessaashall not do or parmit to be dong
liripg which Invalidates tha required Insurance policles, Lessee shall, prior (o tha Start Date, deliver to Lassar certified coples of politles of such insutance or
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certiicates with coples of the required endorsements evidencing the exlslence and amounts of the soulred Insutanca. Nosuch poliey shatl be cancelable of subject
to medification except afier 30 days prior written notice to Lassor, Lassee shail, atleast 10.days prior to the explration of sush pollcles, furnish Letsor with avidanca of
ranewals of *Insurance binders' evidenting renewal thereof, o Letsor may Increase his Habllity Insurance coverage and charge the cost thereof to Lessee, which
amount shall be gayable by Lessee to Lessor upon domand. Such palictes shall ba for 3 tarm of at Jeast one yaar, or thedsngth of the remaining term of this Lease,
whichever Is less. If elther Party shallfall to procure and maintaln the tnsurance required to be carried by It, the other Party may, dut shati not be required to, procure
and maintaln tha same,

8.6 Walver of Subrogetion. Without atfecting any other rightsar remedtes, Lessea and Lessar eath hereby relenso and reieve the other, and walve thelr entire
right to recover damages agalnst the other, for loss of or damage to L2 property arising out of of Incident 1o the perlls required to be Insured against harefn. The
affact of such releases and walvers is not limited by the amount of Insusance earried or required, or by any deductibles applicable hereto. The Parties agree to have
thalr respeciive property damage Insuzance carrlors walve any right to subragation tnat such companies may hava agains Lassor ar Lessee, as the case may be, so
lang 35 the insurance is not lnvalidated thercby,

87 Indemuity, Except for Lassar's grass negligence or wilful misconduct, Lessee shal) indemnify, protect, defond and hold hardess the Premises, Lassar and
lts agents, Lessar's master or ground lessor, partners and Lenders, from and against any and 3l cialms, loss of rents and/or damages, liens, judgmenis, penaltles,
attormeys' and consuttants’ fees, expenses and/as labltitiés arising out of, Invelviag, o In connection with, 2 Areach of the Laase by Lessag and/or the use andfor
occupancy of the Premises and/or frofect by Lessee and/et by Lessee's amployeat, tontractors o invitees. I any actlon of proceeding is brought agalnst kessar by
reason of any of the faregolng maiters, Lessee shall upon notice delend the same it Lesses's expense by counsel reasonatly satisfactary to Lessor and Lassor shall
teoperzle with Lesseeln such defensa. Lessar need nol have first pald any such claim (n order to be defended of lndemmifiad,

8.2 Exemption of Lassor and Hs Agents from Liabitity, Notwithslanding the negligence or breach of this Lease by tessor of hs agents, neither Lessar nor s
agents shall be liable under any creumstances for: {1) injury or damage % the persen o7 gands, wares, merchandlse or other property of Lessee, Lassea's employees,
contrattars, nvitees, customers, of any 6ther person In or ahout the Premises, whether such damage or injury s caused by or rasults from fira, steam, eleciricity; gas,
witer or ral, tdoat alr quabty, the presence of maldor from the braskage, leakage, obstruction or other defects of plpes, fire sprinklars, wires, spphances, plumblng,
HVAC or fighting Hxtures, or from any othar cause, whether the sald Injury or damage resylts from conditions arising upon the Premises a7 upan ather portions of the
bullding of which the Premises are a part, or from other sources or places, (1) any damages arlsing from any acl or neglect of any other tenant of Lessor of from the
fallure of Lessor ar s agents to enforce the prewisions of any other lease In tha Project, or {il) Injury ta Lessea's business of for any loss of Incoma or profit theratrom.
instead, it Is intendad that Lessaa's sole recourse In the event of such damages ar Injury be to fila & dalm on the Insurance palicylies) that Lessee Is fequirsd to
mplntain pursuant to the provisions of paragraph 8,

89 Fallure wa Provide Insurance. Lessoe acknowledges that enyfallure on tts pert to obilain or maintaln the Insurance required hereln will expose Lessor to
fisks and potentially cause Lessor to Incur costsnot contemplated by 1his Lease, the extent of which will be extremely difficalt to ascertain. Accordingly, for any month
of portion thereof that Lesseq does nat maintatn the required insurance and/or does not provide Lessor with the required bindors or certificatas avldencing the

axistance of the required insurance after notice and resaonable opportunity to cure, Lessee shall pay to Lessor a fee

of $500 : R G35d 6o-tLalias an-exliting-Gasa-Rent-
a£-3100-whichoverle-praster, The partes agree that such feemmmm represents fairand feasonable compersation for the additional siskfcosts that
Lessor wilk Ingur by reason of Lessee's fallure to malntaln the required insurante, Such Increase i Base Rant shall In no event constitute 2 watver ofLassee's Default

er#feaeh with respect ta the fallure to malataln such Insurance, prevent the sxercise of any of the other rlghts and remadies granted heraundar, nor rellave Lossoe of
its obligation to malntain the Insurance specified i this Lease.

9, Damage or Destruction.

9.1 Oefisitons.

la} “Premives Partiel Damage” shati mean damage or destruction to the inpravements an the Premisey, other than Llessee Owoed Alterations and Utility
Instalistions, whith can raasonably be repalred in G months or less from the date of the damage or destruction. Lessor shal) notify Lassee In writing within 30 days
trom the date of the damage or destruction 35 t0 whether or not the damage 15 Partial or Tolal.

{b]  "Pramisas Total Orstruction” shall mean damage.or destruction to the Premisas, other than Lessee Ownad Alterations and Utility fnstallations and
Teade Fixtures, which cannot reasonably be repaired In 6 months or less from the date of the damage or destruction. Lagsor shall notify Lessee In writing withln 30
davs from the date of the damage ordestruction asta whether or not the damage Is Partial or Total.

it} “lnsured Loss” thall mean demago or destruction to Improvements on the Pramises, other thoa Lessee Owned Alterations and Utiity Instaltations and
Trade Flxtures, which wag caused by an event requived tobe covered by the insurance described In Paragroph 8.3(0), Intespactive of any deductible amounts or
coverage limits invalved,

{d) "heplacement Cest® shall mean the costto repalr or rebuild the improvements owned by Lessor at the Ume of The occurrente to their conditon
existing Immediately prior thereto, Intiuding demalition, debrls removal and upgradiag required by the operation of Applicable Requiramenty, and without deduction
for depreglation,

(e} “Harardous Substance Conditon® shall mean the occutrence or discovery of a condition Invollng the prasence of, ora contarnination by, a
Hazardous Substance, in, on, or under the Premises which requlres restoration.

5.2 Partial Damage - insured Loss. If a Premises Partla) Damage thatls an tnsured Loss otcurs, then Lessar shald, et Lessor's expense, repalr such damage {but
nol Lessee's Trade Fixtures or Lessee Owned Altezalions and Utility Installations} as soan as reasonably possiate and this Lease shall continue In Full forge and effect;
provided, however, that Lesses shall, stlessor's election, make the repalr of any damage or destruction the tatalcost to repalr of which Is 510,000 or less, and, Insuch
event, Lessor shall make ary applicable insurance proceads avalable to Lessee on a raasonable bastsfor that purpose. Notwithstanding the foregaing, If the required
Insurance was nat in force or the Insurance praceeds are not sufficient to effect such repslr, the Insuring Party shatl promptly contribute the shortage in proceeds
(except as to the deductibla which s Lessee's responsibiity} as and when requirad to completa said repakes. In tha event, howavor, suth shortage was due Lo the fact
that, by reason of the uniquse nature of the Improvements, full replacensent cost insurance coveragn was not commaerclally reasonable and avallable, Lessar shall have
no obligation {0 pay Tov the shortnge Inlnsurance proceeds or to fully cestore the unigue aspects of the Premises untess Lessee privides Lesser withthe funds to tover
same, of adequate assurance thereof, within 10 days foliowing receipt of written natice of such shartage and request therefor. f Lessor recelves said funds or
adequale assurance thereof within sald 10 day period, the party cespoasibile for makingthe repairs thall complete tham as soan as reasonably posdble and this Lease
shall remain in full force and etfect. If suchfunds or assutance are not received, Lessor may nevertheless elect by written netice to Lassee within 10days thereafler
to: (it make suth restoration and repalr as Is comnercially reasgnable with Lessor paying any shortaga In proceesds, In whith case this Laase shali remain In full foree
and effact, or (i1} have this Leasa terminata 30 days thereafter, Lassee shall not e entitled to reimbursement of any funds contributed by Lesses to repslr any such
damage or destruction. Premises Partial Damage due 1o flood or ezrthquaka shallbe subject ta Patagraph 9.3, notwithstanding that there may be some Insurance
,g] 2, but the net proceeds of any such Insurance shall be made avallabie for the repalrs [f made by elther Party.
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83 Partlai Damaga« Unincured Loss. s Premises Partist Camage that Is not an Insured Loss occurs, unless caused by 7 negiigent orwilful act of Lassee fin
which avent Lessee shall makathe repslrs st Lesses's expense), Lessor may elther: {1 repair such damage as seonas reasonably possible at Lesser's expense, inwhich
eventthis Lease shell continue in fuil force and effect, or (] terminata this Lease by glving written natice Lo Lessee within 30 days after recelpt by bassor of knowledge
of the accurrenca of such damage. Such termination shall be affectiva 60 days fotiowing the date of such natfce. In the event Lassor elects to terminate this Lease,
Lessee shall have the right within 10 days after recalpt of the termination notice to glve writien notice to Lesser of Lestas's commitment to pay for the repair of such
damage without relmbursement from Lessor, Lessee shall provide Lessorwith sald funds or satithctary assurdnce thereof withln 20 days after making such
commitment. In such evant this Lease shall continue i full force and offect, and Lessor shall proceed to make such repalrs as soon as reasonably possible afer the
requlred funds are availabia. IFLessea doasrat make the required commitment, thls Lease shatl terminate as of the date spacitied inthe termination notica.

94 Total Destruction. Natwithstanding any ather provision hereof, if 2 Premises Totsl Destruction occurs, this Lease shall terminate 60 days {ollowing such
Destructlon, Ifthe damage ar destructign was caused by the gross negligence or willful miscanduct of Lesiae, Lessor shall have the right ta recover Lassor's damages
from Lessée, excapt as provided in Paragraph 8.6,

9.5  Damage Near End of Term. It any time during thelast & months of ths Leasa tuere |s damage for which the cast to repalr exceeds one month's Sase
Rent, whether of nat an tnsured Loss, Lassor may Lerminate this Lease ¢ffactive 60 days following the date of occurence of suth damage by giving a wrltten
tarmination natice to Lessee within 30 days after the date of occurrence of such damage, Notwithstanding the foregoing, If Lessee at that time Bas an exercisabla
oplion to extend this Lease ar to purchase the Pramises, then Lassee may preserve this Laase by, (3) exerclsing such option and {b] providing Lessor with any shortuge
Ininsueance proceeds (or adequate assurance thereof) needed to make the repales on or befare the earliar of 1) the gate which Is 10 days after Lessen's retaipt of
Lessor's written notlce purporting to tarminata this Lease, ar i) the day prlor to the date uponwhich such option explres. If Lessea duly sxarcisas such option during
swch pertod and provides Lessor with funds {or adequate assurante thereol) to cover any shortage In Insuranca protesds, Lessor shall, at Lessor's commerchally
feasonable enpense, repalr such damage as snon &5 reasonably postible and this Leasa shalf continue in Tull force and effect. B Lessee Fatls 10 #xectie such option and

provide such funds or assurance dutlng such pérlod, than this Laase shallterminate on the date spacified In the termination notice and Lessee's option shall e
extingulshed.

9.6 Ahatement of Rent; Lessen's Remedies,

{al Abatamant, (n the evént of Pramizes Parttal Damage of Premises Total Destruction of a Hazardous Substance Candiilon for which Lessee i nat
raspansible under thisLease, the Rant payable by Lassee for the pertod required for the repalr, remedlation or rastaratian of such damage shall ba absted |n
proportion to the degree 1o which Lessee's use of the Premises Is impalred, but not to exceed the praceads recaived from the Rental Value Insurance. All other
abligations of Lessea hiersunder shall be performed by Lassea, and Lessor shafl have no Habllity for any juch damage, destruction, remediation, repalr of restoration
excemt as provided heraln,

Ib) Ramedles, ifiassor isablipated to repalr or restore the Premises and does not commande, In a substantial and meaninglul way, such repalr or
restoration within 90 days aftee such obligatlan shall aeerice, Lessee may, at any Hme prior to the commencedment of suthrepalt or restoration, ghve written notice to
Lessor and to any Lendars of which Lassee har actyal notice, of Lessee®s election o terminate this Lease on a datz ot less than 60 days following the giving of such
notice. H Lessee gives such notica and such repale or restoration Is not commenged within 20 days thereaRer, this Leasa shat| terminate as of the date spucified In safd
natice. If the repair or rastoration i commencad within such 30 days, this Laase shall continue b full force and affect. "Commance” shall mean sither the
unconditicnat authorkzation of the preparation of the required plans, of the haginning of the actual work on the Premises, whichever first accurs,

8.7 Termination; Advance Paymants. Upon termination of this Lease pursuant to Paragraph $.2(g) or Paragraph 9, an equiteble adjustment sthal) be made
toncarning advance Base Rent and any other advance payments made by Lessae to Lessor, 1essor shall, in addition, return to Lessee so muth of Lessea's Securlty
Lraposit as hasnot beem, or Is nod then required 1o be, ysed ty Lessor

10, Hest #roperty Tazes,

10.1 Definittan. As used herein, the term *Real Praparty Taxes” shall Include any lorm of assessment; real estate, genetal, special, ordinary of exttagrdinary, o1
renlallevy or tax (other thon Inheritance, pertonat income or ettate taxes); Improverent bond; and/or flcensa fee mposed upon of levied zgalnst any legal or
etuitable interest of Lessor in tha Premises or the Project, Lassar's right to other income therefrom, and/far Lessos's business of leasing, by any authority having the
ditect or indlrest pawrer to taxand where the funds are genersted with reference to the Bullding address. Real Property Taxes shall also intlude any tax, fes, tewy,
assessment or charge, or any ingrease therein; (1) impased by reason of events oecurrng during the term of this Lease, including but notlimited 10, & change In the
ownership of tha Premises, and (1) levied or assassad onmachinory orequipment provided by Lessor to Lesses pursuant to this Lease,

10.2 Payment of Twxas. In additlon to Basa Hent, Lessea shall payto Lessor an amount equal to the Real Property Tax Insteliment due at least 20 days prior to
the applicable delinquency date. ifany such Instaliment shall cover any perlod of time prior to or aftar the expleation or termination of this Lease, Lasee's share of
such Installneant shall be prorated. In theevent Lesser incurs a latecharge on any Rent payment, Lessor may estimate the current Real Propenty Taxes, and require
thatsuch taxesbe pald inagvance t Lessor by Lessae menthly In sdvante with the paymant of the Dase Rent. Such monthly paymients shall be an amount egual to
Lhe amount ofthe esiimated Instaliment of taxes divided by the nurmber of months remalnlng before the month In which sald Installment becomes dellnguent, Whan
the actual amount of the applicable ta Bl Is known, the amount of such equal manthly 2dvance paymants shall be adjusted sa requirad 1o provide the funds needed
to pay the appilcable taxes. 1f the cmount collected by Lossoris Insulficient t0 pay such Real Praparty Taxes when due, Lessee shall pay Lessor, upon demand, such
addivlonal sum 35 is pecessary. Advance payments moy.be Intermingled with other moneys of Lessor and shall not bear interest, Inthe cvent of a8reach by Lassae In
the performance of Its obligations under this Lease, than any such advance payments may be treated by Lessoras an additional Seturlty Deposit.

0.3 Jolnt Assesamant. f the Premises are not separvately assessed, Lessea's llakilkty shail be an equitable proportion of the Real Preperty Taxes for all of the
land and Improventents Included within the tax parcal assessed, such proportion to be canclusively datermined by Lessor from the respective vatustions asslgned in
the assessar's work sheets of such other information as may be reasonably avalishle.

104 Parsonal Property Tanes. Lessee shall pay, prior 1o delinquenty, a4l taxes assessed against and faviad upon Lessee Owned Aiterations, Utillty installations,
Trade Fhaures, furntshings, equipment and all personal property of Lassee. Whan possible, Lessee shall cause its Lessee Owned Alterations and Utility Installations,
Trade Fixtures, fusnishings, equipment ahd allother personal property tobe assessed and bltled separatety from the real property of Lessos [Fany of Lessee's sald

property shall be assessed with Lessor's real property, Lessee shall pay Lessor the taxes atirlbutable \o 1egsee's property within 10 days after cecaipt of a written
statement sating furththe taxes applicoble to Lessoe's property.

11, Utilldes and Services. Losceeshall pay for ail water, gas, heas, light, power, telephane, teash disposatand other utllies and sarvices supplled to the fremises,
togethar with 3ny taxes tharean, If any such services are not separately metered or bhled 1o Lessee, Lessae shall pay a reasonable progortion, to be determined by
Lessor, of all charges |gintly metered or biled. Yhere shall b2 no abatement of rent and Lessor shall nat be Hable In any raspect whatsoever for the Jnadequacy, -
stoppage, interruption or discantinuance of any utility or service due to rlot, strike, labor dispate, breakdown, acdideny, repalr or other cause beyond Lassar's
reasonable control or in cdoperation with governmental request o directions.

thinf{fteen days of Lessor's writtenrequest, Lessee agrees ta deliver o Lessor such Information, documents and/er authorlzation as lessor aceds In erder for
o
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Lessor to tomply with new or existing Applicable Requirements relating to commercial bullding erergy usage, ratings, and/or the reporting thereat.

Ja-d-dairoric-LonemntRaquiead.
{ol—dortas-shallrov-voluplosiior by opamstion oblawastlgnp ke nilos-mongips.onsnsumbor {collecthaly-“actign semiignment}-orsublot-alkorame
partoblociansiatarasttothls biais-orin-tha-Reamives without Lessortprot-willensoniont,

13, Dofault; Breach) Remadies,

£3.1 Dofsult; Breach. A “Default” (s defined a5 @ failure by the Lessae to camply with or parform any of the terms, covenants, conditions or Rules and
Regulaztons undar this Lease, A’Breach” Is delined a3 the occurrence of one or mare of the following Defaults, and the kallure of Lessea to cure such Dakault withia
apyapplcable grace perlog:

iNITIALS ﬁ
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(ab The abandonment of the Premises; or the vacating of the Premises without providing 3 commarctaliy resonabla level of securlty, or where the
coverage of the property [nsurance described In Paragtaph B.3 [ Jeopardized 25 a result thereo, or without providing reasonable sssurances Lo minlmize potential
vandalism,

(o) Thefallure of Lessee to make any paymant of Rentor any Securlly Deposit required 1o be made by Lessae hereunder, whather to Lessor orto a third
party, when due, to previde reasonabie #vidence of Insurance or surety bond, or to Fulfill any obligation under this Lessa which endangets.of threatens life ot
pregerty, where such fallure continues for & perlod of 3 business days followlng written notlce 1o Lesses, THE ACCERTANCE BY LESSOR OF A PARTIAL PAYMENT OF
RENT OR SECURITY DEPOSIT SHALL NOT CONSTITUTE AWAIVER OF ANY OF LESSOR'S RIGHTS, INCLUDING LESSOR'S RIGHT TO RECOVER POSSESSION QF THE
PREMISES,

{c] Thefallure of Lessee 1o allow Lessor andfor Its agents accass ta the Pramises of the commission of waste, actor acls consittuting publie or private
aulsance, and/or an lllegal activiiy on tha Premises by Lessee where such actions continue lor a period of 3 businass days following written notice toLessee, In the
eventthat Lasse commits waste, a nuisance or an Itlegat activily a second ime then, the Lessor may elect to treat such copduct as a non-curable Greath rather \han &
Cefauit,

{dl  Thefallure byLestee to provide |l) reasonabie written evideace of compllance with Applicable Retulraments, (IH] the rarvice contracts, [} the
resclstlon of an unauthorlzed astignment or subletting, (iv) an Estoppel Certificate ar fAinancial statements, (v) » requested subordination, {vl) evidence tongerning any
guaranty andfor Guarantor, {viil any ducument requested under Paragraph 42, (vill) material safety data sheats {MSDS), of {Ix} any other documentation or
information which Lessar may reasonably require of Lessea under the terms of this Lense, where any such fallure continuas for a perlad of 10 days following wrltten
notiee to Lessea.

{e} A Default by Lessee asto the lerms, covenants, conditions or provislons of this Lease, or of the rules adoptad under Paragraph 40 heseol, other than
thase deseribed in subparagraphs 13.1(a), (b), {€) of {), above, whera such Default continues for a perlad of 30 days after wiltten notce; provided, howevar, that If
Lhe nature of Lessee's Cefault is such that more than 30 days are reasanably required for tscure, then it shall not be deemed to be a Breach If Lessee commences
suchcure within sald 30 day perlod and thereafter difigently presecutes such cure to campletion.

(' The occurrence of any of the followlng events: () the maklag of any general arrangement of assignment farthe henelit of ceeditors; {H} becorning a
“debtor’ as defined in 11 U.5.C. § 101 or any sustassor statuty therato (unfess, i the case of 3 petition filed against Lessee, the same is dismissed within 50.days); (i)
the appolntment of a trustaa of recalver to take possession of substantially all of Lessee's assets located at the Pramises or of Lassee’s Interest Inthis Lease, where
pogsession |¢ not restored 1o Lesize within 30 days; of {iv) the attachment, execution or other Judiclal selzure of substantialty all of Lessee's assets lncated at the
Premises or of Lessea's intarast i this Lease, where such setzure I not discharged within 30 days; provided, however, In the event that any provision of this
subparagraph ls contrary te any applicabla law, such provision shall ba of no force or effact, and not atfect the validity of the remaining pravisions.

{8) The discovery that any Rnanclal statement of Lessee or of any Guarantor givan to Lassor was materlally false,

(ht Mthe performance of Lesses's obiigations ynder this Lease Is guaranteed: (1) the death of 1 Guatantor, (i} the termination of a Guarantor's Tiakility
with respect ta this tease other than Inaceordance with the terms of such guaranty, {1} a Guaraatar's becoming Insolvent o the subjact of a bankrupkey Hitng, {iv} 2
Guarantor's tetusal to-honar the guaranty, or {v} & Guarantor's weach of il guaranty obligation an an anticipatory basls, and Lassee's fallure, within 60 days followlag
writier notice of any such event,to provide weltten alternative assurance or securlty, which, when coupled with the then exlsting rasources of Lesses, aquals or
exceeds the cambined Hnandal cesources of Lassee and the Guaraniors that existed at the time of execution of this Lease,

13,2 Remedws. if Lessee falks 1o perform any of its attrmative duties or obiligattons, within 10 days after written notica for Incase of an emergency, without
notite), Lassor may, at its option, perform uch duty oc ohtigation on Lessee's behalf, Including but not limited to the obtslnlng of reasonably requlred bonds,
insiirance paficies, or governmental licenseas, permits or approvals. Lossoa shall pay to Lessor an amount equal to 115% of the costs 2nd axpenses incurced by Lossor
in such perlormante wpon receipl of an Involce thuretor. In the event of a Breach, Lessor may, with o withaut further notfte ot demand, and withou Bmiting Lessor
In the exertle of any right ar remedy which Lessor may have by reason of such Sreach:

(a) Termirate Lesses's flght ta possession of the Pramlses by any lawlul means, a which case this Lease shall terminate and Lesses shall iImmediatety
surrender possession to Lessor. n such event Lessor shail be entitled to recover from Lessee: () the unpald Rent which had been earned at the ime of termination;
() the worth at the time of dward of the amount by which the ynpald rent which would have been earned after lermination untll the time of award exceads the
amaunt of such rental boss that the Lassee proves could have been reasonably avolded; {Il) the worth 3t the Hime of 3ward of the amountby which the unpald rent fur
the balance of the term alter the time of award enceads the amount of such reatal 1oss that the Lessze proves could be reasonably avalded; and {iv) any other amount
Aecessary 1o compensate Lesior for oll the dattimant proximately caused by tha Lessee's fallure 1a perform its ohiigations under thisLeasz or which In the ordinary
course of things would be lketyto result therefrom, Includlag but not imitad to the cost of recovering possession of the Prermlses, expenses of reletting, including
netassary rencvation and olterstion of the Premises, reasonable atiorneys’ fees, and that portion of any leasing ommission pald by Lessor In connection with this
Laase appiicable tothe unexpired tarm of this Lease. Tha worth atthe tme of award of the amount referred to In provistan (1) of the Immedlately praceding
tenience shell be computed by disocunting such amount at the discount rate of the Federal Resarve Bank ¢f the District withln which the Peamises are located at the
fimaof award plut one percent. fifocta by Lessor to mitlgate damages caused by Lassee's Areach of thls Lease shall not walve Lessor's right 1o tecover any tamages to
which1essot Is otherwite entitiad. (F termination of this Lease Is adtatned through the pravislanal remedy of unfawful detainer, Lessor shall have the right to recover
In such progesding any unpald Reat and damages as are recaverable thereln, or Lessor may reserve the right te recover all of any part thereot in a teparate sult, if 5
notice and grace perlod required under Poragraph 13,1 was not previously given; anotice to poy rent ot quit, or te perform or quit given 1o Lesses under the unlawiul
detamer statute shall alsa canstitute the notice raquired by Paragraph 13,1, Insuth case, the applicable grace peried cequired by Paragraph 13.1 and the unlawits
detainer statute shall rua conturrently, and the fallure of Lessee to curs the Dafaull withia the greater of tha twa sueh grace petiods shall constitute bath an untawful
detainer and a Breach of this Lease entitling Lessor 10 the remedies provided for tn this Lease andfor by sald statute.

{h)  Continue the Lease and Lessee’s right to passession and recover the Rent as It becomes dus, In which evant Lassee may sublet or asslign, subject only
10 reasorable limitatlons. Acts of malntenance, effarts to relet, and/or the appolntment of a recelvar to protect the Lassor'sinterests, shall ot constitute a
terminatian of the Lassee’s lght to possession,

(e} Pursueany other remady now or hereatter available under the laws or Judiclal decislons of the state whereln the Premilses are iocated, The expitation
or termination of this Lesse andfor the terminatian of Lessee’sright to possession shall nat relleve Lessae from liabllity under any Indemnlly provisions of this Lease
25 Lo mattars octurring or accruing durlng the tesm hevaod ar by reason of Lassee's occupancy of the Pramises.

11.3 Inducement Recapture, Any agreement for free or abated rent or other charges, the cost of tenant impravements for Lessee paid far or performed by
Lessor, or for tha glving or paylng by Lessor to ot for Lessea of any cash of other bonus, Inducement o tonsideration for Legsea's antering into this Lease, all of which
concesslons are herelnafter referred to 25 tnducernent Provisions,” shall be desmed conditioned upon Lussea's full and faithful performance of all of the terms,
covanznis and condltions of this Laase. Upon Breach of this Lease by Lesses, any such Inducement Provision shall automatically be teamed deleted flom thisLeate
and of no further force or affect, and sny rant, other charge, bonus, inducement or constdaration theretofore abated, gwen of patd by Lessor under such an

diysament Provision shall be immadiately due and payableby Lessee to Lessor, notwithstanding any subsequent cure of sald Breach by Lessee. The acteptance by
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Lessor of rentar the cure of the @reach which initiated the aperation of this peragraph shaltiot ba deamed a walver by Lassor of the pravisions of this paragraph
unless spacifically so stated in writing by Lessor at the ima of suth acceptence.

13.4 Lote Charges. Lesiae hetaby stknowlidges that lats payment by Lessew of Rent wilk cause Lessor (o Incur casls nat contemplated by thls Lease, the emact
amourit of which wil be extremely difficult t0 ascartaln, Such oosts includa, but aranat limted ta, processing and accounting charges, and fate chargas which my b
imposed upon Lessar by any Lender, Accardingly, IF any Rant shail notbe recelved by Lessorwithin§ days aftar such amountshall be due, then, without any
requirement for netice to Lasseq, Lesseeshall immedialely pey 1o Lessor 2 one-thme fate charge equal 1o 10% of each such averdue amount or $100, whichever s
greater. The Parties heraby agree that such late charge reprasents a fairand reasonabite estimate of the costs Lassorwill incur by reason of such Yate payment,

Acceptance of such late charge by Lessor shall n no event tonstitute a walver of Lastee'’s Default ar Bragch with respect to such overdue smolas, nor prevent the
axarcisa of ony of the other rights and remedias granted hareundes.

Mmmmmwwummmm
advance,

13.5 Interest. Any monetary piyment due Lessor hereunder, other than late chacges, not recelved by Lassor, when dus shall bear intarest from the A1stday
afterit was due, TheInterest ("intarast”) cherged shalte computed atthe rate of 10% per annum but shall not excead the maximum rate allowed by baw. Inberest is

payable ln addition ta the potential inte charge provided for In Paragraph 13.4, J
12.6 Brasch by Lassar,

(a) Motica of Brewch. Lessor shall notbe deamed In breach of this Leasa unless Lessor falls within a ressonsble Hme to parform an obligation reduired 6
be performed by Lassor. For purposes of this Paragraph, 2 reasonable tima shall In no event be tess than 30 days sfter faceipt by bessor, and any Lender whose name
and address shall have been furnished Lo Lasser in wrlting for such purpose, of written notice specifylng wherein such obligation of Lessor has not been performed;
provided, however, that If the-naturg of Lassor's obligation Is such that mare than 30 days are reasonably required for is performance, than kessor shall not bedn
breach If perfermance Is commenced within such 30 day perlod and thereatter diligently pursued to complation.

()} Parformance by iassepon Behalf of Lessor. In the event that nelther Lessar nor Lender cures sald breach within 30 days after recalpt of sald nokee,
orif having commenced said cure they donot diligently pursue it to completion, then Lessew may clect to cura sald breach st hessan’s sxpenta and offset from Rent
the actual and raasonahle cost to perform such cure, provided, however, thatsuch offset shall not exceed an amount etusl to the greater of one month's Sase Rent of

the Security Deposit, reserving Lessee's dghtto seek relmbursement. from Lassor for any such expanse in excess of such ofset. Lessee shall document tha cost of sald
cure and supply said documentation to Lessor.

14, Condamnatlon, If the Premlses or any portion therof are taken under the power of eminent demain or soid under the threat of the exercise of sald power
(coltectively “Condemnation”), this Lease shallterminate as to the part taken as of the date the candemning authoelty takes titlaor postession, whichaver first aceurs,
IFmare than 30% of the Buliding, ar mare than 25% of that portion of the Premises not occupled by any buikilng, 15 taken by Candemnation, 1essae may, at Lessee's
option, 1 ba exarcised In writing within 10days after Lessor shall have given Lessee written notice of such taking for 1n the absence of such natice, within 10 days
niterthe candemaing authority shall have 1aken possession) terminate this Lease at of the date the condamnling authority takes such possesston. IFlessee doesnot
terminate this Lease in accordance with tha faragoing, this Lease shall remaln In full farca and offect as to the portion of the Premises remaining, except that the base
Rant shall be reduced in proportian to the reduction In utllity of tha Premises causad by such Condemnation. Condamaation awards andfor peyments shall be the
property of Lessorn, whether such award shall be mada as compensation for diminutlan in value of the Jeasehald, the value of the part taken, of for severance
damages; provided, however, that Lessee shall be entitled 10 any eampansation paid by the condemnor for Lessee’s telocation expenses, loss of business goadwill
ang/fof Trade Fixtures, without regari towhethar or not this Ledse Is terminated pursuant to tha provisions of this Paragraph. A% Altaratiensand Utility Installattons
maideto the Premises by Lessee, far purposes of Condemnation only, shall he consicarad the property of the Lassee and Lessea shail be eotitlads toany and all

compensation which Is payable therefar. in the event that this Lease is not tarminated by taason of the Candemnation, Lessor shall repalr any damage to the
Pramises coused by such Condemnation,

1o Beakotone-Fauc.

Heparpansataounmn-faas-soasnabbel it B-aspack At

16. Estoppef Cortificatas,

(a}  Each Party (s "Rusponding Party"} shall withln 10 deys after wrliten notice fiom the other Party (the *Raquasting Party™) exetute, srknowledge and
defiver to the Reaquesting Party a statement in writtng in forrm Simitas to the thea mnst curcant “Estoppel Certificata” form pubiished BY AIR CRE, plus such addittanal
information, confirmation and/or statements as may be reasonably requested by the Requesting Party.

{b] Hthe Respondlng Party shal fall to exacute ar deliver the Estoppel Certificate within such 10 day pattod, the Reguesting Party may execute an
Estoppel Cerifficata stating that: (i} the Lease 5 fulk fozce and effect without modificatton except as may be tepresented by the Raquasting Party, {li} thera are no
uncured defaults In the Requesting Party’s parformance, and (1] If Lassor is the Requesting Party, not more than one month's tent hasbeen pald \n ndvance.
Prospective purchasers and encumbirancers may rely upen the Requesting Party's Estoppal Certificate, and the Responding Party shall be estopped from denying the
teuih of the facts contalnad In sold Contiticate. Inaddidon, Lessee acknowledges that any fallure an lts part to provide such an Estoppel Cortiticate will expose Lassor
tiﬁg and potentally cause Lassor to Incur costs not contemplated by this Lease, tha extent of which will be extremely difficult to ascertain. Accardingly, shoukd the
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Lessee fal to exczute and/or deliver a requested €stoppel Centiticate In a imely fashion, Lessee shall pay to Lessor afee of $500-th¢w:hw.
Bacafantshallbegutomaticalyingrassad, Whhout 3np OQUILHRAALAOLNGHCI Lo Lot e, by 3A-3Mmount aqual 4o AOX-aftha-thes-aliting-Bato-Rent o $ 100,

. ‘The Parties agree that such increase In Base Rent represents fair and reasonahie compensation for the additional
riskfeosts that Lassor will tneur by reason-of kassee's fallure to provide the £stoppel Certificate, Such Increase In Base Rent.shall In no event canstitute 2 walver of
Lessee's Default or Bresch wilh respect to Lhe failure to provide the Estoppel Certificate nar prevent the exerclse of any of the other rights and remecles grantad
hereundar.

fe) IfLessor daslres to fnance, relinance, or sellthe Pramises, of arty padt thereol, Lesses and atl Guarantors shall within 10 days akter written notice
Iram Lessor deliver to any potentisl lender or purchaser designated by Lessor such Bnanclal statements as may be ressonably required by sush Sender or putchaser,

Including but not limited to Lossee's financial statements for the past 3 years. All suth financlal statemants shall be racelved by Lessor and such lender or purchasar in
canfidenee 3nd shall be used only for the purposes hareln set forth,

17, Dafinlton of Lessor. Theterm "Lessor" as used hareln shall mean the owner or owners at the tme In quustion of the foe title 1o the Premisas, or, I this is 3
sublease, of the Lesiae's (nterast in the prior lease. In the avent of o transfer of Lessor's Uife or Interest (n the Prembses or Lhls Lease, Lassor shalt dallver to the
transtaren ot assigneetla cashor by credit) any unused Securlty Deposit heid by Lassor. Upon such transter or assignment and dalivery of the Secustty Deposit, as
alareald, tha prlar Lessor shall be relleved of all lability with respect 1o the obligations andfor covenants under this Lease theraafter to be perfarmed by the Lessor,
Sublect to the faregalng, the abligations and/os covenants In thisLease ko be performed by the Lassor shall he binding only upon the Lessor as heralnabove defined.

ig, Sevenbllity. The fovalidityatany provision of this Lease, as determined by a court of campetent jurisdletion, shall in no way affect tha valldity of any other
piovislon heraol,

13, Days. Unless otherwlse specifically Indlcated ta the cantrary, the word “days™ as used In this tease shall mean and refar to calendar days,

20, Uimitation on Usbllity. The oblzations of Lessor under this Lease shafl not constitute pessonal obligations of Lassor, orits pariners, members, directars, officers
or shareholders, and Lessae shall ook to the Premises, and Lo no other assats of Lassor, for the satistackon of any llabillty of Lessor with respect to this Lease, and
shall not seek racourse agalnstLessor's pantners, mambers, directors, officers ar shareholders, or any of thair personal 93sstsfor such satisfaction,

21, Time of Busence. Timels of the essence with respect to the performance of all obligations 1o e perfarmed or observed by tha Partias under this Lease.

22, No Prior or Other Agreaments; Broker Dlsclalmar. This Lease contalns all agreements between Lhe Partles with respatt 16 any matter mentigned herein, and no
ather priof or contemporaneous agreement o7 wnderitanding shail be offective. Lessor and Lessee eachrepresents and watrants to the Brokers that it has made, and
Is retying solely upon, fts own Investigation as o the nalure, quality, character and financial responsibility of the other Party to this Lease and »s to the use, nature,
quatity and character of the Promises, Brokers hove no responsibilty with respect thereto ar with respect 1o any default.or broach hereof by elther Party.

4 Walvars,

{2)  No walverhby Lessor of the Defsult or Dreach of any term, covenant or condltion hereof by Lessee, shall be deemad a walver of any other term,
covenant o tandition hereof, or of any subsequent Befault or Breach by Lesser ol the some of of any other term, covenant or condition hereof, Lessor's cansant to,
or approval of, any acushall not be deemed to render unnecessary the obtalning of Lessor's consant 10, or approval of, any subseruent or similar act by Lasses, orbe
construed as the basls of an estoppe! to enftrce the provision or pravislons of this Lease raquiring such consent,

(b} The accepiance of Rent by Lessor shall not be awakae of any Default or Breach by Lassen. Any payrnent by Lesses my baaccapted by Lessor on
ageaunt of maonles or damages due Lessos, nolwithstanding any quatifying statements or condltfans mede by Lessea In connection thesewith, which such statements
and/or conditions shallbe of no force ot elect whatsoevar unless specifically agraed to In writing by Lessor st or before the me of deposlt of sueh payment.

{} THE PARTIES AGREE THAT THE TERMS.OF THIS LEASE SHALL GOVERN WITH REGARD O ALL MATTERS RELATED THERETO AND HEREDY WAIVE THE
PROVISIONS OF ANY PRESENT OR FUTURE STATUTE TO THE EXTENT THAT SLICH STATUTE 1S INCONSISTENT WITH THIS LEASE.

state.Agancy-Ralationship.

{ak-Sthon-ant
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| 26, No Right To Holdovar. Lessee has no right to retaln possession of the Premises ar any past thereof beyond the explrationor termiaation of this Lease. In the
event that Lessee bolds over, then the Base Rent shall be Increased to 150% of the Base Rent appilcable Immediately precading the expiration or termination.
Holdover Base Rent shall ba calculatedon monthly basis. Nothing containad hereln shafl beconstrurd as consent by Lessar to any holding over by Lessee,

27. Cumulative Remadles. Noremedy or election hereunder shall be deemed exclusive but shall, wheraver possible, be curnwlative with all ather remedies at law or
inequity,

23, Coverants and Conditions; Constructian of Agreement, All provisions of this Lease 1o be observed or performed by Lessee.ara both covenants and conditions,
In constiulng this Lease, all headings and Hiles are for the comvenlence of the Parties anly and shall nat be conslderad a part of this Lease. Whenever requlted by the

tontext, the singular shall Include the plural and vice versa, This Lease shall not be construed as1f prapared by one of the Parties, but rather accarding to its falr
meaning as a whale, asif both Partles had prepared it,

20, Blnding Effecy; Cholon of Law. This Lease shall be binding upon the Parties, their personal representatives, successors and asshgns and ba governad by the kaws
of tha State In which the Premises are located, Any |itigation between the Parties hereto concarning this Lease shall be Inliatod Inthe county s which the Premises
are lacated. Slgnatures tothls Lease accatnpilshed by means of alectronie signature ot simllar technology shall be lagat and binding.

30, Subordination; Attornment; NonDistuthance.

8.1 subordination. ThitLease and any Option granted hereby shall be subject and subordinate to any ground leate, morigage, deed of trust, or olber
hypothecation or security device (collactively, "Security Device®), now or hereafier placed upan the Premises, Lo any and all advances Tnade on the security thereof,
2l to ali renswals, modifications, aad extensiens thereol Lessee agrees that the holders of any such Security Devices {in this Lease together feferred to as “Landet")
shall have no fiabllity or obltgation te perform any of the cbllgations ol Lessar under this Lease, Any Lender may efnct to have this Lease and/or any Opton granted
hareby superfor to the llen of ks Securlty Device by ghing written notice thereol to Lesses, whareupon this Lease #nd such Options shall be deemed priof ta such
Security Device, notwithstanding the relative dates of the documentation or recordation thereal,

30.2 Attornmient. In the eventthat Lessor transfers tithe to the Premises, orthe Pramises sre acyulred by apother upon the foroclasure or termination of a
Security Device to which this Lease is subordinated [I} Lassee shail, subjeck ta the non-disturbance provisions of Paragraph 30.3, attom to such new owner, and upon
request, enter Into & new lkase, contdining all of the terms and provisions of this Lease, with suth aew owner for the remainder of the term haraol, of, at the election
of the new owner, this Lease will autometically become a new lease between Lessee and such new gwner, and (i) Lessor shall thereafter be relleved of any lurther
obllgatlons herevnder and such new owner shall assume all af Lessor's obligations, except that such new owner shall nat: {o} be labile-for any act or omlssion of any
prior l2ssar ar with raspect to avents accurring prior to acquisition of ownership; (b) be sublect 10 any ofisets or defenses which Lessee might haue agatnst any prlar
lessor, (¢} be bound by prapayment of mose than gne month's rent, or {d) be lable for the retura of any securlty deposht pald to any prior lessor which war nat pald or
credited to such new owner.

30.3 Non-Dithurbanca. With raspect to Security Deviees matared into by Lessor ziter the execution of this Lease, Lessee's subordination of tiis Lease shall be
subiject to recetving 4 cammercially reasenable non-disturbance agreement {a "Non-Disturbiance Agraument”) fram the Lender which Non-Disturbance Agreenseat
provides that Lessee's pussession of the Premisas, and this Lease, Including any options to extend the term hereof, will not be disturbed so long a5 Lassee lsnot In
Breach hereof and attarns to the record owner ot the Premises. Further, within 60 days after the execution of this Lease, Lessor shall, f requested by Lessee, use lts
commerclally reasonable afforisto obtaia 3 Hon-Disturkance Agreemant ffom the hokier of any pre-existing Security Device which 1s setured by the Premises. in the
event that Lessor Is unable to provide the Non-Disturbance Agraement within said 60 davs, 1hen Lessee may, at Lessee’s option, direttly contact Lender and attempt
to nepotiale for the expeution and delivery of a Non-Disturbance Agreemant,

304 Self-Executing. Theagreements contalned tn this Paragruph 30 shatl be effective without the exgcution of any further documents; provided, however, that,
upon written raquest from Lassor or a Landes In connection with a sake, Anancting of refinanding of the Premises, Lassee and Lessor shall executa sueh further writings
as may be teasonably required to separataly docuivent any subordination, altormraent and/or Non-Disturbance Agraement provided for hereln,

3. Attorneys' Faes, |fany Party o1 Broker brings an action or proceeding Invalving the Premises whether founded tntor, contratt of aqulty, arto declare rights
hgreug»%er, the Prevalling Party {as hergaRter defined) In any such proceeding, action, or appeal theteon, shall be entitled t0 reasonable attorneys' fees, Such foes may
Y
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be awarded Inthe same sult of recavered ln a separate suit, whether or not such action or proceading I8 pursiad to decsion or judgment. The tarm, "Pravailing
Party” shall include, without limltatien, a Pasty ¢r Broker whe substantially obtalns or dafeats the reflef sought, as the case may be, whether by campromisa,
senlement, judgment, of the abandenment by the other Party or Broker of its elaim or defanse. The attorneys' fees awaid shali net be computed in accardance with
any court fee schedule, but shall ba such a5 to lully relmburse all attorneys' fees ressonably tncurrad, In addition, Lessor shefl be entitled to atlomeys' fees, costs and
expenses lngurred In the preparation and service of notices of Default and consultations in connection therewlith, whether or not alegal action is subsequently
commented In connaction with such Default ar resulting Breach {3200 Is 2 reasanable minimum ger octurrence for sich services and consultation).

32, Lessor's Accasy Shawing Pramisas; Repaics. Lessor and Lessor's sgents shall have the right to enter the Pramites at any time, inthe case of an emergency, and
otherwlse at fessanable mes after reasonable prior notice for the purpose of showlng the same to praspective purchasars, lenders, or tenants, and making such
allerations, repalrs, Improvements ar additions ta the Premises as Lessor may deem nacessary or deslrable and the eracting, using and malntaining of utiliies,
services, plpes and eondults through the Premises and/or ather premises as long a8 there lsno materlal sdvarse etfect on Lessea's use of the Premises, all such
activitles shatl be without atatement of rant or lhabliity to Lessee,

31, Auctions, lesses shall not condict, nor permit 10 be condugled, any auetion upan the Premises without Lessar's prior wiittan cansent. Lessor shall not ke
abligated to exerclse any standard of reasonableness in determining whether to permit an auction,

34, Signs. Lessor may place on (he Premises ardinary “For Sale” slgnsal any ime and ordinary “For Lease® slgns during the last 6 months of the term hereat. Except

for ordinary “for sutiease™ signs, Lessee shall rot place any sign upon the Premises without Lessor's prior written consent. All slgns must comply with afi Applicable
Regulrements,

33, Tetmination; Mergar. Unless specifically staled otherwise In writing by tessor, the voluntary or other surrender of this-Leasa by Lesses, the mutual termination
arcancellation hereof, or & termination horaof by Lessar for Breach by Lessee, shall autornatically terminate any sublease of lesser astate In the Pramisas; provided,
hgwevar, that Lessor may elect Lo continue any one or all existing subtenancles. Lecsor's Fallute within 10 days followdng any such event 1o elect to the contrary by
willten notice to the halder ofany such lesser Interest, shall constitute Lessar's alection to have such event tanstitute the termination of such interast.

36. Consents, Al requests for consent shall ba In writng. Except 35 olhanwise provided hecein, wherever In this Leass the cansent of a Pacty Is required to anact by
of for thir other Party, such consent shill not beuareasonably withheld o delayed. Lessor's actuat reasonable costs and expenses {Including but not limited to
architecty', sitorneys', engineets' and other consultants' fees) incurred In the consideration of, or response to, a request by Lessae for any Lesser consent, Including
but not limitad to tonsents ta an assigament, a subletling or the presence or use of a Hazardous Substarce, shall be pald by Lessee upon recelpt of an invoice and
supporting documentation therefon Lessor's conseat 1o any set, assignment or sublatting shall not canstitute an acknowledgment that no Default or Breach by Lessee
ofthis Lease exisks, nor shall such consent be deemed 3 walver of any then existing Defauk or Breach, except as may be otherwise speciically stated Inwriting by
Lessor at the tme of such consent, The fallure to specify hereln any particular condition to Lessor's consent shall not preclude the imposition by Lessor at the time of
consent of such further o other conditlons a3 are then reasonable with reference to the particulsr matter for which consentis betng glven. In the event that either

Party disagrees whth any determination made by the other harounder and ressonably requests the reasans far such detesmination, the determining party shall furnish
1ts revions Inwriting and [n reasonabie detall within 10 Buslness days Jollowling such raquest,

37. Gusrantar.

37.1 Exetutlon. The Guarantors, If any, shalt ench execute 8 guaranty In the form most recently published BY AIR CAE, and each such Guarantor shall have the
same obligations as Lessee under this Lease.

37,2 Dafault. it shall constitute a Default of ihe Lassee IF any Guarantor falls or refuses, upon request to pravide: (adevidence afthaexecution of the guatanty,
Including the authority of the party signing on Guarantor's behalf to obligate Guarantor, and In the caseofa corporate Guarantor, acartified topy of 2 resolution of its

koard of directors suthorizing the making of such guzranty, (b) current Anancial statements, {¢} an Estoppel Cartificate, or {d) wrltten confirmation that the guaranty is
still in effect,

3. Qulet Possesslon, Subjectto payment by Lessee of the Rent and performance of all of the covenants, conditions and provisions on Lessee's part to be observed
and performed under this Lease, Lessee shall Rave qulel possesslon and qulet enjoyment of the Premises durlng the term herpod,

39. Dptlons, If Lessee s granted any Uption, asdefined below, thenihe fallowing provizions shall apply.

39 Definidon. "Option® shall mean: {a} the right Lo extend or reduce tha term of o ranew this Lease or to extend or reduce tha Lerm of of renew any lease
that Lessee has on other property of Lessor; (b) the right of Airst refusal ar fiest offer Yo lease elther the Premises of other property of Lessor; (c) the right to purchase,
the 1ight of first affer ts purchase or the right of first tefusal to purchase the Pramises or gther property of Lessor

39.2 Options Personal To Driginal Loases. Any Dptlon granted to 1essee In this Lesse s personal to the orlginal Lessee, and cannot be assigned of exercited by
anyone other then sald original Lessee ynd only while the pedginal Lessee Isin full possession of the Rremises and, i requested by Lessor, with Lassee cerdfylng that
Lesser has no intentian of thereafter assigning or subketting,

39.3 Multiple Options. In the event that Lessee has any multipte Dptions to extend or renew thitisase, a laler Option tnnot be exerclsed unless the atior
Optlons have beenvalldly exercised,

39,4 Eifect of Datault on Options.

(a) Lessoe shallbave no right ta exarcise an Opion: i} during the perlod commencing with the glving of any natice of Default and continuing untll said
Oefaultis tured, {Ii) during the perlad of dme any Rent Is unpaid [without regard to whether notica thereof 15 given Lassea), (i) during 1he dme Lessee ls In Braach of
this Lease, or (iv) in the event that Lessee hasbren given 3 or more natiees of saparate Default, whathar ar not the Gataulls are cured, during the 12 month perlad
Immediately preceding the exerclie of the Option,

(b} The period of ime within which an Option may be exerclsad shall not be extended or enlargad by reason of Lessee's Inability to exerrise anOption
betause of the provisions of Paragraph 32.4{a),

{¢) AnOption shal terminate and beof no further farce or effact, notwithstending Lessee’s due and tmely exercise of the Option, If #fter such exarcise
and prior ta the commencament of the exlended term or completion of the purchase, (1) Lassee fallsta pay Rent for a period of 30 days after such Rant becomes due
{without any necessity of Lessor to glva notice theraaf), or (1) if Lessee commits & Brasch of this Leasae,

40, Multiple Bultdings. 1fthe Framilses ar a partof a group of bulldings controlicd by Lesaon, Lassae agrensthat it will abide byand conform to al) reasonable rufes
and regulations which Lessor may maka fram time to tme for the management, salely, and care of sald properties, including the cara and cleanliness of the grounds
and Including the patking, Joading and unloading of vehicles, and to teuse Its employess, suppliers, shippers, customars, contractors and Invitees to sa ablde and
wzmsee alse agraes to poy 1ts fair share of common expanses kncurred Tnconnaction with such rules and regulations.
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41, Sacurlty Megsures. (essee hereby atknowledges that the fient payable to Lassor hereunder does nat Inchuda the cost of guard service of other security
measures, and that Lessor shalt have no ohligation whatsoever to arovide same, Lesses assumesall responsibliity for the protection of the Prermises, Lessee, It
agents and invitees and thalr praperty feom the acts of third partles,

4. Reservatlons. Lessar resarves to ltself the dght, from time 1o time, to grant, without the consent of Jolnder of Lesses, such aasaments, rights and dedlcations
that Lessor deams necessary, and to cause the recordation of parcel maps and restrictions, 5o long as such easements, rlghts, dedications, maps and restriedons do

not unreasonably Intetfere with the use of the Premises by Lessee. Lesiae agraes 1o sign any documents reasonably requested by Lassor to effieciuate any tuch
easament rights, dedication, map or rastrlstions,

43, Performonce Under Protest. Hat any tfme 4 dispute shall arlse as 1o any amount or sum of maney ta be pald by one Party 1o the other under the provisions
hereaof, the Party against whom the abiigation to pay the money Is asserted shall have the right to make payment "under protest” and suth payment shall sot be
ragarded as avoluntary paymentand there shalf survive the right on the pari of sald Party to institute sult for recovery of such sum, If it shalibe adjudged that there
was no legel obligation anthe park of sald Party lo pay such sum or aay part thareol, said Party shall ba antitied 10 recover such sum or 3o much thereof as It was not

tegally tequired to pay. A Party who does not Inittate sult for the recovery of sums pald "uader protest® within & months shall be deemed to kave walved its tight to
pratest such payment,

a4, Authority; Multiple Parties; Exacutian,

(a) If elthar Panty horeto i a corperation, trust, limited Vablity company, partbership, or simitar antity, enchindividual executing this Lease on behaif of
such entity reprasents and warrants that he orshe (s duly authorized to execute anc defiver this Leate on s behalf Each #arty shall, within 30 days afier caquest,
deliver to the ather Pasty satisfaclory evidenca of suth autherity.

(b} IFthis Leasels exacutad by more than one parson or entity as “Lesseq™, 2ach suth person or entity shallbe Jalntly and severally liable hereunder, Tt 13
agtead that any one af the named Lessecs shall be empawered ta &xecute any amendment to this Lease, or other document ancillary thereto and bind al of the
named Lessaes, and Lessar may rely on the same as IF all of the named Lesseas had executed such document.

{e} Thisiease may be executed by the Parties in counterparts, each of which shall be deemad an original and o0 of whith together shall constitute ane
and the same fnstrument.

5. Conflict, Any conflict betwenn the printed proviskens of thit Lease and the typewritten or handwritten provislans shall ke controlled by the typewrittan or
handwritten provisions, |

46. OMaer. Preparation of this Lease by elther Party or their agent and submistlon of same to the other Party shat not be deemed.an affer to leass to the other
Parly. ThisLaase I$ nit intanded to be binding until exacuted and delivered by ali Partles herato.

47. Amendments, This Lease maybe modified anly In writing, signed by the Partiesin Interest at the time of the modification, As long as they do nat materially
change Lessee's obligatians hereunder, Lossea agrees to make suth reasanable non-monetary modiications to this Lease as may be reasbnably requirad by 3 Lender
inconnectlon with the obtalning af normal fimancing or tafinanting of the Premises.

48, Walver of Jury Trlal. THE PARTIES HERERY WAIVE THEHR AESPECTIVE RIGHTS TO TRIAL 8Y JURY IN ANY ACTION OR PROCEEDING INVOLVING THE PROPERTY
OR ARISING OUT OF THIS AGREEMENT.

49, Arbltration of Dlsputes. An Addendur requiring the Arbiteatlon of all disputes between tha Parties and/or Brokers arlsing out of this Lease D [ Ea Is not
attached o this Lease.

50. Accassibility; Amaticans with Disablitias Act,
{a} The Prem!ses:

haue not undergone an inspection by 3 Cartified Accass Speclalist [CASp). Note: A Cartified Aceasy Specialist [CASP) con Inspect the subject premises and
determine whather the sublect premisas comply with alt of the appilcable construstion-retatad accessibiity standurds under stata iaws, Although state faw does not
requies a CASg Inspection of the subject premises, the commecial propedy owner of lasser may not prohibit the lassee or tenant from abhaining a CASp Inspection of
the subject premises for the occupancy o potendal cocupancy of the tessee or tanant, If requested bythe lassee of tenant. Tha parties shall mutually agree on the
arrangements for the time and manner of tha CASp Inspection, the payment of the fee for the CASp Inspection, and the &ost of making any repaliy necessary to
correct violations of construction-related accasstblity standards within the pramises.

have undergone an inspection by a Certlited Access Speciallst [CASP) and it was datermined that the Premises met all applicabla construction-ralated
accesslbillly standards pursuant 10 Califapnla Clvll Codr §55.51 et seq. Lessee achnowledges that It recetved a copy of the laspaction report at feast 48 hours prioz te
exatuting this Lease and agreasto keep such report canfidential.

have undesgone aninapaction by a Certified Access Speciallst [CASp) and [t was determined that the Premisas did not meet ait applicable construction-related
accessittily standards pursuant e Cafifornla Civll Code §55.51 et seq, Lessee acknowledges that it recelved a copy of the Inspection seport at least 48 hours prior to

exeduting this Lease and agreesto keep such report canfidential excapt as necessary to completa repairs and corrections of violations of construction retated
accessibillty standards.

In the event that the fremises have been lssued aninspection report by a CASpthe Lessor shall provide a copy of the disablity accessinspection certificate to Lessee
within 7 days of the execution of this Lease,

{b) Since compliance with the Amerlcans with Diszbllities Act [ADA) and other state and local accessibility statutes are dependent upon Lessee'sspecific
use of the Premises, Lassor makes no warranty 0r representation as ta whether or not the Premises comply with ADA or any simifat lagisiation, tn the avent that
Lessee's use of the Premlses requites modilications or additions to the PremisesIn ordar 10 b2 in-compliance with ADA or other secessiblilty statutes, Lessee agrees 1o
make any such necessary madifications and/or addIdons at Lessee's expense,

LESSORAND LESSEE HAVE CAREFULLY READ AND REVIEWED THIS LEASE AND EACH TERM AND PROVISION CONTAINED HEREIN, AND BY THE EXECUTION OF THIS

LEASESHOW THEIR INFORMED AND VOLUNTARY CONSENT THERETO. THE PARTIES HEREBY AGREE THAT, AT THE TIME THES LEASE 1S EXECUTED, THE TERMS OF
THIS LEASE ARE COMMERCIALLY REASONABLE AND EFFECTUAYE THE INTENT AND PURPOSE OF LESSOR AND LESSEE WITH RESPECT TO THE PAEMISES.

vE_N‘HON: NO REPRESENTATION QR RECOMMENDATION {5 MADE BY AIR CRE OR BY ANY BROKER AS TO THE LEGAL SUFFICIENCY, LEGAL EFFECT, DR TAX
{1a)

. G’
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CONSEQUENCES OF THIS LEASE OR THE TAANSACTION TOWHICH T RELATES, THE PARTIES ARE URGED 70
1. SERKADVICE OF COUNSELAS TG THE LBGAL AND YAK CONSEOQUENCES OF THIS LEASS,

RETAIN APPROPRIATE CONSULTANTS 1O SEVIEW ANDINVESTIGATE THE CONDITION OF THE PREMISES, JAID INVESTIGATION SHOULINCLUDE BUT NOT 62

)

MMITELTO: THK POSSIBLE PRESENCE OF RAZARDOLS SURSTANCES, THE TONING OF THE FAEMISES, THE STAUCTURALINTEGRETY, THE CONDITION OR THE AOOR
AND APERATING SVSTEMS, AND YHE SUIYAGILITY OF THE PREMISES £OR LESSEE'S INTENDED DSE.

WRRNING IPTHE PREMISES ARE LOCATED IN A STATE OTHER THAN CALIFRINIA, CIRYAIN PROVISTONS OF THE LEASEMAY NEBD TO BEAEVISEDTO COMPLY WiTH
THELAWS OF THE STATE INWHICH THE PREMISES ARE LOCATED,

Tha parites hereto have axeciried this Leosa 9 tha place 2nd onthe dates specliied ahtwg thair taspoetivg Sipnatures.

Bxocutedat:

Exgcutodat:

on; ___ oL
By LER By LESSEE:
JHECITY OF SANTA ANA,
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FedersliD Nea Federal B Now
QROKER AOKER
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Aoy MIA e NJA
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Address: Adtltaser
Mot ... Phores
L5 |
eroalls ewalke

FadarallD Nea |
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Lessee City of Santa Ana Signature Page to:

Addendum to

Standard Industrial/Commercial Single-Tenant Lease — Net
For Certain Premises Commonly Known as
1815 East Carnegie, Santa Ana, California 92705

CITY OF SANTA ANA:

Kristine Ridge % =

City Manager

APPROVED AS TO FORM:

Sonia R. Carvalho
City,g)\ttoﬁmey

‘ /
£l oA
VALY

Ryan O."_,Hodge
Assistant City Attorney

March 1, 2021

ATTEST:

Clerk of the Council

RECOMMENDED FOR APPROVAL:

=X\

Steven Mendoza
Executive Director
Community Development Agency




ADDENDUM TO
STANDARD INDUSTRIAL/COMMERCIAL SINGLE-TENANT LEASE-NET
FOR CERTAIN PREMISES COMMONLY KNOWN AS
1815 EAST CARNEGIE, SANTA ANA, CALIFORNIA 92705
MARCH 1}, 2021

This Addendum (this “Addendum”) is being executed concurrently with and is made a part of that
certain Jease titled “Standard lndustrial/Commerctal Single-Tenant-Net” dated March 1, 2021 (the “Form
L.ease”) by and between Dyer 18, LLC (“Lessor”) and The City of Santa Ana (“Lesses” and sometimes
herein the “City") and this Addendum shall control in the event of any inconsistency with the provisions of
such Form Lease, The Section and Paragraph Numbers of this Addendumn are new added Sections and
Paragraphs to the Form Lease. As used herein, the “Lease” shall mean the Form Lease as supplemented
and amended by this Addendum. Unless otherwise defined in this Addendum, any defined word contained
in this Addendum has the same meaning as it is defined in the Form Lease.

5l. intentionally Omitted,

52, Rent Commencement. Notwithstanding anything to the contrary set forth in this Lease, Base Rent
shall commence, and the first monthly payment of Base Rent shall be paid, on the
Commencement Date.  If the Commencement Date is not the first day of a calendar month, then
such fitst monthly payment of Base Rent shall be in an amount equal to the aggrepate of a
prorated Base Rent payment (based on a 30 day month) from such day to the end of that calendar
month plus the amount of the full Base Rent payment for the next consecutive calendar month,

33, Rent Adjustments. On July 1, 2021 (*First Rent Adjustment Date™), the monthly Base Rent
payable under this Lease shall automatically increase by 3,0% from the monthly Base Remt
arount due and payable during the immediately preceding year, Thereafter, on each anniversary
of the First Rent Adjustment Date (cach being a “Subsequent Rent Adjustiment Date™) during the
Term hereof, the monthly Base Rent payable under this Lease shall further automatically increase
by 3.0% from the monthly Base Rent amount dus and payable during the immediately preceding
year from the then last immediately preceding Subsequent Rent Adjustment Date.

54.  Lessee’s Improvements. Notwithstanding anything to the contrary set forth in this Lease, all
Utility Installations, Trade Fixtures and Alterations, including Lesses Owned Alterations and/or
Utility Instatlations, shall be free and clear of any and all liens and/or encumbrances in favor of
any third-party and shall be available, without limitation, to secure Lessee’s faithful performance
of its obligations as set forth in this Lease. Upon any default ar breach of this Lease by Lessee
whereby Lessor elects to terminate the Lease, such Utility Instaliations, Trade Fixtures and
Alterations, including Lessee Owned Alterations and/or Utility Installations, shall remain upon
and be surrendered by L.essee to Lessor with the Premises, subjeot to Lessee’s right to remove the
samne, &t Lessee’s sole cost and expense, as set forth below, The Premises shall otherwise be
returned to Lessor in the same condition as of the date of this Lease, reasonable wear and tear
excepted. After the Commencement Date, and thereafier from time to time at the reasonable
request of Lessor, Lessee hereby agrees to execute certain security instruments, including, but not
limited to, a UCC Form-1 or other filing, in order ta create and/or perfect Lessor's security
interest in such Utility Installations, Trade Fixtures and Alterations, as set forth herein, which
security instruments will be prepared by Lessor and submitted to Lessee, and recarded by Lessor,
at Lessor’s sole cost and expense, Upon any termination or earlier expiration of this Lease not
resulting from the default or breach of this Lease by Lessee, all Utility Installations, Trade
Fixtures and Alterations, including Lessee Owned Alterations and/or Utility Installations, located
in the Premises shall remain upon and be surrendered by Lesses with the Premises, subject to
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33,

Lessee’s right to remove the same, at Lessee’s sole cost and expenses, as set forth below, The
Premises shall otherwise be returned to Lessar in the same condition as of the date of this Lease,
reasonable weat and tear excepted. Notwithstanding the foregoing, upon any termination or
expiration of this Lease not resulting from the default or breach of this Lease by Lessee, Lessee,
at Lessee’s option, shall have the right to remove any such Utility Installations, Trade Elxtures
and Alterations, including Lesseo Owned Alterations and/or Utility Installations, at Lessee’s sole
cost and expense, provided that (a) all such Utility Installations, Trade Fixtures and Alterations,
including Lessee Owned Alterations and/or Utility Instatlations shall be removed by Lessee
within 15 days after such termination or expiration of this Lease and (b) Lessee shall, at its sole
cost and expense, repair any damage 1o the Premises caused by such removal,

Jessor's Obligations. Notwithstanding anything to the contrary set forth in the Lease, Lessor
shall not be required to (a) remediate or rectify any future non-compliance with governmental
regulations or (b} provide ADA upgrades to the Premises or the Project resulting from the
specific and unique use of the Premises (including without limitation, the Shelter) by Lessee or
resulting from any Utility Installations, Trade Fixtures and Alterations, including Lessee Owned
Alterations and/or Utility Installations, or other alternations or improvements to the Premises,
made by Lessee or Lessor, unless such remediation or upgrades are required as part of the
“Work" as set forth in. Section 62 herein below prior to oceupancy of the Premises and to the
extent required to permit Lessee’s occupation and use of the Premises and then, such costs shall
be included as part of the “Cost of the Work™ as set forth in said Section 62 below, Except as
otherwise specifically set forth in this Section 55 below, Lessor shall not be required to make or
incur any capital expenditures or commence or complete any remediation of Hazardous
Substances or any non-compliance with gavernmental regulations now In effect; provided,
however, the foregoing is not intended to and shell not impose upon Lessee or Lessor any
obligation to remediate any Hazardous Substances located on the Premises as of the date hereof
unless such remediation is required with any work, improvements or Alterations made or being
made by or on behalf of Lessee ot Lessor to the Premises prior to occupancy of the Premises to
the extent required to permit Lessee’s occupation and use of the Premises and then, such costs
shall be included as part of the “Cost of the Work™ as set forth in said Section 62 below,
Furthermore, notwithstanding anything to the contrary set forth in the Lease, it is the infent of
Lessor and Lessee that Lessor shall have no responsibility or obligation whatsoever, for the
maintenance, repait or replacement of all or any portion of the Premises, Building, or Project,
including, without limitation, the roof and the HVAC system, such responsibility and obligations
being that of Lessee. Lessee shall properly use, operate and safeguard the Premises, including, if
applicable, any landscaping, furnilure, furnishing and appiiances, and all mechanical, eleotrical,
boilers, refrigeration equipment, gas and plumbing fixtures, HVAC and other building systems,
and smoke detectors and fire alarms, and keep them and the Premises clean, sanitary and well
ventilated and afl drains free from blockages or stoppages. Lessee shall be responsible to pay for
all utilities, sewer charges and any rool repairs caused by Lessee’s use or misuse of the roof or
otherwise. Lessee shall properly insure all of the Premises and all of Lessee’s and its guests’,
patients’ and invitees® personal property. Notwithstanding anything to the contrary set forth in
this Lease, Lesses is solely responsible for any and all upgrades to the existing HVAC system
(including, without limitation repair, replscement or additions) and any curtent repairs or
replacements of the roof to sccommodate and permit Lessee’s use of the Premises as a Shelter
and its required occupancy and usage of the Premises, all of which shall be completed prior to
Lessee’s opening of the Shelter at the Premises, at Lessee’s sole cost and expense and then, such
costs shall be included as part of the “Cost of the Work™ as set forth in said Section 62 below;
provided, furlher, Lessee hereby affirms and agrees that (a) the current HVAC system in the
Premises is acceptable to Lessee in its current condition, (b) the roof is ncceptable to Lessee in its
current condition, and (¢) the cutrent structural portions of the Premises are acceptable to Lessee
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in their current condition Nothing in this Section 55 shall be deemed or construed as modifying
or amending Lessee's obligations for the regular and timely maintenance and repair of the
Premiises, roof and HVAC system,

Neighborhood Conditions. Lessee represents and warrants to Lessor that it is awars of
neighborhood or arga conditions, including schools, proximity and adequacy of law enforcement,
crime statistics, proximity of registered felons or offenders, fire protection, other governmental
services, availability adequacy and cost of an speed-wired, wireless internet connectlons or other
telecommunications or other technology services and installations, proximity to commercial,
industrial or agricultural activities, existing and proposed transportation, construction and
development that may affect noise, view, or traffic, airport noise, noise or odor from any source,
wild and domestic animals, other nuisances, hazard ar circumstance, cemeteries, facilities and
condition of commen areas, conditions and influences of significance ko certain cultures and/ot
religions, and personal needs, requirements and prefarences of Lessee,

Condition of Premises. Notwithstanding anything to the contrary in the Lease, Lessor shall
deliver the Premises in its current “as is” condition as of the date hereof, and Lassee shall, and
does hereby, accept delivery of the Premises as of the date hereof (*Delivery Date”, “Effective
Date" or "Commencement Date”). Lessee shall provide Lessor a copy of Lessee’s certificate(s)
of liability insurance concurrently with the execution hereof} provided, however, the failure to do
50 shall not extend the Delivery Date. ‘The Premises are hereby lensed to Lessee “as is®, without
representation or warranty by the Lessar (excopt as otherwise expressly provided in this Lease),
and Lessee hereby accepts the Premises in the condition thereof existing as of the date hereof
subject to all applicable zoning, municipal, county, state and federal laws, ordinances, rules,
regulations, orders, restrictions of record and requirements now or hereafter in effect during the
Term (collectively, “Applicable Requirements”, “Applicable Laws" or just “Laws™), Therefore,
notwithstanding anything to the contrary set forth in this Leuse, Lessee represents and warrants
that Lessee has inspected the Premises, and that Lessee is familiar with the general and speeific
condition(s) of the Premises and that Lessor shall have no responsibility or liability (except as
otherwise expressly provided in this Lease) with respect to the general or any spesific condition
of the Premises or any system (Including, without limitation, HVAC, electrical, plumbing,
tefrigeration and fire sprinkler) and that Lessee represents and warvants that, except as expressly
set forth herein, Lessee is acting, and will act only, upon information known to, or obtained by,
Lessee directly from Lessee’s own knowledge and inspection of the Premises (except as
otherwise expressly provided in this Lease). Except as otherwise expressly provided in this
Lease, Lessor hereby makes no claims, representations or warranties as 1o the suitability or lack
of suitability of the Premises for any proposed or intended use, or aveilability or lack of
availability of (a) permits or apptovals of governmental or regulatory authorities, or (b)
easements, licenses or other rights with respect to any such proposed or intended use of the
Premises or (¢) any condition of the Premises, and the availability or Jack of availability shalt not
affect the rights or obligations of the Lessee hereunder. Therefore: AS A MATERIAL PART
OF THE CONSIDERATION FOR THIS LEASE AND THE AMOUNT OF RENT TO BE
PAYABLE HEREUNDER, 1.LESSEE AGREES THAT, EXCEPT AS OTHERWISE
EXPRESSLY SET FORTH HEREIN, LESSEE LEASES AND ACCEPTS THE PREMISES ON
AN “AS IS" AND “WHERE 18" BASIS, WITH ALL FAULTS. EXCEPT AS OTHERWISE
EXPRESSLY SET FORTH HEREIN, NO WARRANTY, REPRESENTATION OR
GUARANTEE OF ANY TYPE (EXPRESSED, IMPLIED QR STATUTORY, WRITTEN OR
ORAL) HAS OR S MADE BY LESSOR WITH RESPECT TO THE PREMISES,
INCLUDING, WITHOUT LIMITATION, A§ TO ANY OF THE FOLLOWING: (1) FITNESS
FOR ANY PARTICULAR PURPOSE, (il) MERCHANTABILITY, (1) CONDITION OR
WORKMANSHIP, (IV) ABSENCE OF DEFECTS OR FAULTS, (V) PRESENCE OR
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ABSENCE OF HAZARDOUS OR TOXIC SUBSTANCES, (V1) OPERATION OR
PERFORMANCE OF THE PREMISES OR SYSTEMS THEREIN OR THE HABITABILITY
OF THE PREMISES, (VIl) COMPLIANCE WITH LAWS, ORDINANCES, RULES OR
REGULATIONS (FEDERAL, SATE OR LOCAL) and, INCLUDING, WITHOUT
LIMITATION, THOSE RELATING TO HEALTH, SAFETY, AND THE ENVIRONMENT, AS
THEY MAY APPLY TO THE CURRENT CONDITION OF THE PREMISES OR LESSEE'S
INTENDED USE OR (VIlI) ANY GOVERNMENT LIMITATION OR RESTRICTION, OR
ABSENCE THEREOF, PERTAINING TO THE PREMISES. LESSEE ACKNOWLEDGES
THAT LESSEE HAS ENTERED INTO THIS LEASE RELYING UPON ITS OWN
INVESTIGATION OF THE PHYSICAL, ENVIRONMENTAL AND COMPLIANCE
CONDITION OF THE PREMISES AND THAT LESSEE IS NOT NOW RELYING, AND
WILL NOT LATER RELY, UPON ANY REPRESENTATIONS AND WARRANTIES MADE
BY LESSOR OR ANYONE ACTING OR CLAIMING TO ACT, BY, THROUGH OR UNDER
OR ON LESSOR'S BEHALF CONCERNING THE PREMISES. Lessee is familiar with the
Premises and their suitability for Lessee’s Intended use, All documents which have been given to
Lessee by Leasor have been delivered as an accommodation to Lessee and without any
representation or warranty as to the sufficiency, accuracy, completeness, validity, truthfulness,

enforceability, or assignability of any of the dovuments, all of which Lessee relies on at jts own
risk.

Release. Lessee shall rely solely upon Lessee’s own knowledge of the Premises based on its
investigation of the Premises and its own inspection of the Premises in determining the Premises’
physical condition. Lessee and anyone claiming by, through or under Lessce hereby waives its
right to recover from and fully and irrevacably releases Lessor and its respective members,
employees, officers, directors, partners, sharchalders, beneficiaries, trustecs, fiduclaries,
representatives, agents, servants, attorneys, affitiates, parent, subsidiaries, successors and assigns,
and all persons, firms, corporations and organizations acting in their behalf (“Released Parties™)
from any and alt claims that it may now have or hereafter acquire against any of the Released
Parties for any costs, loss, liability, damage, expenses, demand, action or cause of action arising
from or relaied to any construction defects, errors, omissions or other conditions, latent or
otherwise, including environmental matters, affecting the Premises or any portion thereof. This
release includes claims of which Lessee is presently unaware or which Lessee does not presently
suspect to exist which, if known by Lessee, would materially affect Lessee’s release to Lessor. In
this connection and to the fullest extent permitted by law, Lessee hereby agrees, represents and
warrants that Lessee realizes and acknowledges that factual matters now unknown to it may have
given or may hereafter give riss to causes of action, claims, demands, debts, controversics,
damages, cosls, losses and expenses which arg presently unknown, unanticipated and
unsuspected, and Lessee further ageees, represents and warrants that the waivers and releases
herein have been negotiated and agreed upon in light of that realization and that, as a material
portion of the consideration given to Lessor by Lessee in exchange for Lessor's performance
hereunder, Lessee nevertheless hereby intends to releass, discharge and acguit Lessaor from any
such unknown causes of action, ¢laims, demands, debts, controversies, damages, costs, losses and
expenses which might in any way be included. Lessor has given Lessee material concessions
regarding this fransaction in exchange for Lessec agreeing to the provisions of this Paragraph,
The releases set forth above are full and complete releases of all the persons and entities
described above of and from any and all liability of any nature whatsoever for atl damage, injury,
loss, expense, including any consequential expense, loss or damage, whether the same are now
known or unknown to the parties, expected or unexpected by sald parties, and all rights under
Section 1542 of the Calffornia Civil Code are hereby waived and rehnqmshed Section 15342 of
the Civil Code provides as follows;
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“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS
THAT THE CREDITOR OR RELEASING PARTY DOES NOT
KNOW OR SUSPECT 1O EXIST IN HIS OR HER FAVOR AT
THE TIME OF EXECUTING THE RELEASE, WHICH IF
KNOWN BY HIM OR HER WOULD HAVE MATERIALLY

AFFECTED IS OR HER SETTLEMENT WITH THE DEBTOR
OR RELEASED PARTY."”

Lesses’s Initials

Notwithstanding anything to the contrary herein, the foregoing release in this Section 58 is not
intended to and does not cover (i) any claims arising from a breach by Lessor of any Lessor’s

obligations under this Lease, or (fii) any gross negligence, wiliful misconduct or fraud committed
by Lessor.

59.

50.

61,

Reservations. Lessee agrees to consent to Lessor’s {i) grant of such easements, rights and
dedications that Lessor deems necessary, (i} recordation of parcel maps and restrictions, and

(il}) creation and/or instatlation of new utility raceways, only if such easements, rights,
dedications, maps, restrictions, and utility raceways shall not, in Lessee’s reasonable discretion,
unreasonably interfere with the use of the Premises by Lessee or otherwise materially negatively
impact Lessee’s use or occupation of the Premises; and in such event, Lessee agrees to sign any
documents reasonably requested by [Lessor to effectuate such rights so long as such documents do
not impose any cost or liability on Lessee which is non-de-Minimis, Lessor further reserves the
right to change the name by which the Building or the Project (if nny) is called with Lossee’s
prior written consent which shall not be unreasonably withheld,

Assignment and Subletting. Lessee shall have no right to, and shall not, assign, sublet or
otherwise transfer all or any portion of the Premises or its rights under and to thls Lease without
the prior written consent of Lessor, which such consent may be given or denied in Lessor’s sole
and absolute discretion (and which such consent mey be conditioned upon Lessee entering into a
lease guaranty {“Lease Guaranty”) in favor of Lessor (upon terms and conditions reasonably
acceptable to Lessor), whereby Lessee guaranties the performance by such assignee, Any
assignment, subletting or transfer without such consent shall be a non-curable Default and Breach
hereunder, without any prior notice need being given. Notwithstanding the foregoing, Lessee
shall have the right to enter into one or more agreements (collectively, with any extension,
renewal, amendment or replacement thereof, the “City Agreements™) with an established third
party operator of similar situated homeless navigation centers as the Shelter (“Third Party
Operator), provided, however, that Lessce shall have first provided the name of such proposed
Third Party Operator, and the terms of the City Agreements and provided further, that no such
City Agreemant shall modify or amend Lessee®s obligations under this Lease.

Insurance. Notwithstanding anything to the contrary set forth in the Form Lease, Lessee shall
carry and maintain, at its sole cost and expense, the following insurance: (i) Commercial General
Liability Insurance {occurrence form) including covernge for death, bodily injury, with coverage
for vandalism and malicious mischief, broad form property damage, contractual lisbility, owner's
protective, host liquor liability and products/completed operations with coverage limits as
reasonably tequired by Lessor from time to time, but in no event less than Five Million Dollars
($5,000,000.00), combined each occurrence and in the aggregate insuring against any and all
liability of the Lessee with respect to the Premises and all areas appurtenant thereto or arising out
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of the maintenance, use or occupency thercof (Lessee may satisfy any portion of this requirement
with umbrella liability coverage); (ii) Insurance covering any and all improvements, including
Lessee's furniture, fixtures and equipment and any Alterations permitted hereunder, and all
personal property, in an amount not less than their full replacement cost providing protection
against any peril included within the classification “Special Form” including fire, vandatism and
malicious mischief; (iii) Automobile liability insurance for all motor vehicles operated by or for
Lessee, including owned, hired and non-owned vehicles, with minimum comblned single Hmit
coverage for bodily injury and property damage as reasonably required by 1.essor from time to
time, but in no event less than One Million Dollars ($1,000,000.00) for each occurtence, (iv) full
replacement cost plate glass insurance and business interruption insurance in such amount as will
reimburse Lessee for direct or indirect loss of earaings for up to 12 months attributable to all sach
perils insured ngainst herein or any other cause, (v) Workers' Compensation, including
employer’s liability insurance, in compliance with all laws governing worker’s compensation. If
Lessee falls to maintain such insurance, Lessee shall be deemed to have assumed the risk of all
losses which would have been covered by such insurance and Lessor shali have no liability for
any such losses. All of Lessee’s policies of insurance shall be issued by insurance companies
with general policyholder's rating of not less than A and a financial rating of not less than Class
A V1as rated in the most current available “Best's” Insurance Reports and qualified to do
business in the State of California. All policies shall name Lessor, its related or affiliated entities,
parents, subsidiaries, partnerships, joint ventures, limited liability companies, members, trusts and
ussigns of every tier (as identified by Lessor), and ench of their respective directors, officers,
partners, agents, employecs, volunteers, members, managers, trustees, shareholders and any
successors or assigns of the foregoing, as well as Lessor’s management company and if requested
by Lessor, Lessor's first mortgapee or beneficiary as additional insureds (1o the extent Lessor
gives written notice to Lessee of the names and addresses of such parties). Certificates for all
policies shall be delivered to Lessor prior to delivery of possession of the Premises to Lessee, and
thereafier within thirty (30) days prior to the expiration of the term of each such policy. Until
Lessce has delivered to Lessor such certificates of insurance, Lessor shall not be obligated to
deliver keys ta the Premises to Lessee, and Lessee shall not be entitled to take occupancy of the
Premises notwithstanding the fact the Term of the Lease and Lessee's obligation to pay rent
hereunder may have already commenced. All policies of insurance must contain a provision that
Lessor will receive thirty (30) days* advanced written notice of any cancellation, lapse or
reduction in the amounts of insurance. All public liability, property damage and other casualty
policies shall be written as primary policies, not contributing with or in excess of coverage which
Lessor may carry. All of Lessee’s insorance policies shall contain the following provisions:
severability of interest, cross liability, and contingent liability and builder’s risk, with respect to
improvements and alterations required or permitted to be made by Lessee under this Lease. The
limits of said insurance shali not, however, limit the lability of Lessce hereunder, If Lessee fails
to mairtain or procure such insurance, Lessor shall have the right, but not the obligation, ta
procure and maintain the same, at Lessee’s sole cost and expense. Lossee and Lessor each hereby
waive any and all rights of recovery against the other, or against the officers, employees, agents
and representatives of the other, for loss of or damage to such waiving party or its property or the
property of others under its control to the catent that such loss or damage is insured against under
any insurance policy required to be carried under this Lease. Each patty shall, upon obtaining the
policies of insurance required hereunder, give notice to the insurance carrier or carriers that the
foregoing mutual waiver of subrogation is contained in this Lease, and shall obtain any special
endorserments required at the insuring party’s cost, if any. The parties agree in the event of any
damage to Lessee, the Premises, Lessee’s property, and/or any loss to Lessee’s employees or
invitees each shall resort to insurance coverage prior to asserting any claim or demand against the
other ot its assets, Nothing in this Section shall be deemed to constitute a waiver by the
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respective insurance carriers of either Lessee or Lessor of any other remedies available 10 said
carriers

Initial Improvements and Work. Lessor, through the “General Contractor” (as defined below),
shall construct, furnish and install within the Premises, including outside yard area, those items of
construction (the “Work™) shown on the “Plans” (as defined below). It is the intent and
agreement of the parties that the Work is comprised of all work (including all hard and soft costs
associated with the design and construction of improvements for the Premises, but excluding any
costs for furniture, fixtures, Trade Fixtures and other such similar personal property used in
counection with the operation of the Shelter} to enable Lessee to furnish and install the Shelter
and comprehensive supportive services, which such facility shall contain sleeping oreas,
restrooms, showers, laundry rooms, kitchen and storage areas, common areas, and offices, and all
other ancillary improvements in connection therewith to enable Lessee ta operate the Shelter,
The architectural, structural, grading, mechanical, electrical, plumbing, sewer and fire/life safery
standards that shall be applicable to the construction required to complete the Work, shall be
subject to Lessor's rules and regulations applicable to the performance of the Work {collectively,
the “Work Standards”). Lessor hereby appoints Jeremy Ogulnick as Lessor's representative
{("Lessor’s Representative”) to act for Lessor in all matters in connection with the Work. Lessee
hereby appoints . 88 Lessee’s representative(s) (“Lessce’s Representative(s)) to act
for Lessee in all matters in connection with the Work and Lessse shall be responsible for all costs
authorized by Lesses’s Representative(s). All inquiries, requests, insteuctions, authorizations and
other communications with respect to the Work shall be made to Lessor’s Representative or
Lessee’s Representative(s), as the case may be. Authorizations made by Lessee’s
Representative(s) shall be binding on Lessee. Authorizations made by Lessor's Representative
shall be binding on Lessor, Either party may change its representatives under this Section 62 at
any time by written notice to the other party, but any such change shall be effective only upon
receipt by the other party. Notwithstanding the foregoing, in no event shall any direction by
Lessor's Representative or Lessee’s Representative(s) constitute a change in the terms or
conditions of the Lease, unless the Lense is expressly modified in & writing executed by both
Lessor and Lessee. AN work shall be done pursuant to those architectural, electrical, mechanical,
plurmbing, life safety and structural drawings and specifications (including all finishes) for the
Work, which shall be approved by Lessor and Lessee (collectively, the “Plans™). Lessec may not
make any material changes, modiflcations or alterations in the Plans (collectively, “Leasee
Changes™) at any time without Lessor’s prior written approval thereof which shall not be
unreasonably withheld, conditioned or delayed and the cost of any such Lessee Changes shall be
added to the Cost of the Work and shall not be included in the “Contingency Amount” {as defined
below) and in the event of any such approved Lessee Changes, the Cost Estimate shall be
increased by the amount of such Lessee Changes. Lessot may from time to time during the
prosecution of the Work require reasonable modifications or amendments to the Plans due to
unforeseeable conditions or to the extent changes are required to comply with applicable Laws
{"Lessor Changes™) and the cost of any such Lessor Changes shail be included in the
“Contingency Amount” (as defined below), unless it is considered a “Change Order” (as defined
below) approved by Lessee. Lessor acknowledges snd agrees that Lessor shall be solely
responsible for causing the Work to be constructed and maintained, in accordance with all
applicable Laws, including, without limitation, the provisions of the American with Disabilities
Act, 42 U.8.C, Section 12101 et seq. and any governmental regulations with respect thereto (the
"ADA") and other similar Laws. Additionally, to the extent applicabie to the Work, Lessor shall
be responsible for compiying with all pertinent prevailing wage laws pursuant to California Labor
Code sections 1720, et seq, Lessee shall pay the entire “Cost of the Work™. As used herein, the
term “Cost of the Work™ means all costs and expenses in connection with the design, furnishing,
construction and installation of the Work, including without limitation: (a) alt architesturai,
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engineering and eonsultant fees associated with the preparation of the Plans; (b) governmental
agency plan review, permit, license and other fees (including, without fimitation, any charges
requlired by any governmental entity or authority having jurisdiction ever the Premises); (c) sales
and use taxes; (d) insurance coste and expenses; (e) testing and Inspecting costs; (f) costs and
expenses of malerial and labor, including without limitation, General Contractor’s profit and
general overhead; (g) costs and expenses associated with the compliance with applicable Laws;
(h) costs and expenses of alterations of the Premises and all life safety systems necessitated by
any applicable Law; (i) costs and expenses assaciated with any modification or addition to the
Premises or any street or public right of way; (j) all costs and expenses of construction work
required to complete the Work; (k) costs and expenses of Lessee signage, if any; (1) costs and
expenses associated with the placement of any new, additional ar supplementat mechanical,
electrical, plumbing or life safety systems on the Premises, including, without limitation, costs
associated with any repair or replacement of any HVAC units or systems, and running piping and
conduit to such systems (the location for such piping and conduit shall be selected by Lessor);
(m) costs and expenses associated with any Lessee Changes or Lessor Changes; and (n) any out-
of-pocket costs and expenses incurred by Lessor or Lessor’s consultants associated with the
review of the Plans, Lessor proposed that the entire Cost of Work would be $8, 500,000 for the
completion of the Work (“Cost Estimate™). Any changes to the scope of Work that would
increase the “Cost Estimale™ must be approved in writing by Lessee prior to commencement of
such extra Work (“Change Order") provided, however, that Lessor and Lessee also agree to a
10% contingency amount equal to $850,000 (“Contingency Amount™), which such Contlngency
Amount may be incurred in connection with any Lessor Change, and is to be paid and reimbursed
to Lessor by Lessee, without such priot written approval of Lesses. Concurrently upon the
execution of this Lease, !essee shall deposit with Lessor, the sum of $850,000, which such
smount shall be a “retainer” against fees and ¢osts incurred by Lessor in connection with Lessor's
completion of the Work. All Work shall be completed by a general contractor chosen by Lessor
but approved by Lessee, which approval shall not be unreasonably withheld, conditioned or
delayed (the “General Contractor”). Lessor shall be required to obtain the required permits for
the Work, with any costs and expenses included within the Cost Estitnate. Lessee herehy
approves Bentley Construction as the General Contractor. Lessee must arrange with an insurance
company to provide the coverage required under the Lease, the cost of which is not included in
the Cost Estimate. Prior to the start of Work, Lessor must receive the certificates of insurance
required under the Lease. Such certificate of insurance shall name Lessor as additional insured,
Lessor shall cause the General Contractor to perform all Work in a good and workmanlike
manner and in accordance with good industry practice, applicable Laws and the Lessor's Work
Standards, and in material compliance with the Plans. Lessor shall deliver to Lessee a request for
payment from the General Contractor, approved by Lessor, showing the schedule, by trade, of
percentage of completion of the Work and the cost of labor rendered and materials delivered to
the Premises for which such payment is being requested, which such request for payment may be
submitted weekly and on or before the seventh (7th) Business Day after receipt of such request
for paymen, Lessee shall deliver a check to Lessor made payable to either Lessor or Genera)
Contractor, the amounts so requested by Lessor, During the construction of the Work, Lessor's
Representative and Lessee’s Represeniative shall meet as often as desmed rensonably necessary
by Lessor and/or Lessee to discuss construction progress. For purposes hereof, “Substantial
Completion” {and any correlative variations thereof) of the Work shall mean completion of
construction of the Work in material compliance with the Plans, with the exception of any Punch
List Items. For the purposes hereof, the term “Punch List Items™ shall mean minor details of
construction or decaration or meshanical adjustments that can reasonably be completed after the
date Lessee commences its operations within the Premises without causing substantial
interference with Lessee’s operations at the Premises. Lessor shall use its good faith efforts to
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correct (or cause General Contractor to correct) all Punch List Items within thirty (30) days afier
Substantial Completion of the Lessee Work.

Operatjons/Ugse. Notwithstanding anything to the contrary set forth in the Form Lease, Lessee
agrees that at all times, the Premises (and the navigation center (“Shelter™)) shall be operated (n)
in complete compliance with the attached Exhibit B, (b) in a first class manner, consistent with
the highest quality standards of care, cleanliness and safety for employees, guests, patients,
invitees and neighbors, and with proper levels of experienced management and staffing, to enable
the provision of appropriate programs and assistance for homeless individuals in the City, and (c)
In full compliance with all applicable local, state and federal laws, rules and regulations.
Furthermore, Lessee covenants and agroes that it (and any Third Party Oparator) shali not
discriminate agnihst any person or group of persons on sccount of race, disabilily, color, creed,
religion, sex, marital status, sexual orlentation, national origin, or ancestry, in the use, occupancy,
tenure, or enjoyment of the Shelter, Lessee (and any Third Party Operator) shall refrain from
restricting the use of the Shelter on the basis of the race, ags, disability, color, religion, creed,
gender, sex, marital status, sexual orientation, ancestry, or national origin of any person, nor shall
Lesses, any Third Party Operator or any person claiming under or through Lessee or any Third
Party Operator, esiablish or permit any such practice or practices of discrimination with refarence
to the selection, location, number, use, or occupancy of the Shelter. Lessee and any Third Party
Operator shall comply with the Occupational Safety and Health Act of 1970, 29 U 8.C. section
651 et seq., and the Americans with Disabilities Act of 1990, 42 U.S.C. section 12101 et geq,, and
any analogous legislation in California (collectively, “the Acts™), to the extent that the Acts apply
to the Sheiter and any activities therean. Without limiting the generality of the foregoing, Lessee
covenants to maintain all non-structural portions of the Shelter including working areas, all
machirery, electrical facilities and the like upon the site in a condition that fully complies with
the requirements of the Acts,

Indemnity. Lessee shall indemnify, protect, defend (with counsel satisfactory to Lessor) and hold
harmless Lessor and the Released Parties, from and against any and all claims arising out of,
involving, or in connection with, the use and/or occupancy of the Premises by Lessee, any Third
Party Operator or any Lessee’s or any Third Party Operator’s employees, customers, patients,
guests, invitees, directors, trustees, fiduciaries, representatives, agents, servants, subsidiaries,
successors and assigns, and all persons, firms, corporations and organizations acting in their
behalf of the Lessee and any Third Party Operator (collectively, “Lessee Parties™) or any act,
omission or negligence of any Lessee and/or any of the Lessee Parties or any Default and/or
Breach by Lessee of any covenants, terms and/or conditions set forth in this Lease, either prior lo,
during, or after the expiration of the Term and including any claiims brought or arising out of any
civil tort or criminal activity; provided however, that the foregoing indemnification shall not
apply to the extent arising out of the gross negligence or willful misconduct of Lessor or the
Released Parties. If any action or proceeding is brought against Lessor by reason of any of the
foregoing matters, Lessee shall upon notice defend the same at Lessee's sole cost and expense by
counsel reasonably satisfactory to Lessor and Lessor shall reasonably cooperate with Lossee in
such defense. If Lessor in its sole discretion shall determine that it is in Lessor’s interest to have
sepatate legal counsel, Lessee shall indernify Lessor for any legal fees and costs incurred by
Lessor for the defense of any such claims. Lessor need not have first paid any such claims in
order to be defended or indemnified hereunder.

Lessor shall indemnify, protect, defend (with counsel satisfactory to Lessee) and hold harmless
Lessee and the Lessee Parties, from and against any and all claims arising out of; involving, or in
conneetion with, the gross negiigence or willful misconduct of Lessor relating to the Premises
sither prior to, during, or after the expiration of the Term and Including any claims brought ot
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arising out of any civil tott or criminal actlvity; provided however, that the foregoing
indemnification shatl not apply to the extent erising out of the gross negligence or willful
misconduct of Lessee or the Lessce Parties, {f any action or proceeding is brought against Lessee
by reason of any of the foregoing matters, Lessor shall upon notice defend the same at Lessor's
sole cost and expense by counsel reasonably atisfactory to Lessee and Lessee shall reasonably
coaperate with Lessor in such defense, If Lessee in its sole discretion shall determine that it is in
Lessee’s interest to have separate legal counsel, Lessor shall indemnify Lessee for any legal fees
and costs incurred by Lessee for the defense of any such claims, Lessee need not have first paid
atty such claims in order to be defended or indemnified hereunder.

Notices. Notwithstanding anything to the contrary in the Forin Lense, all notices, requests, or
demands herein provided to be given or made, or which may be given or made by elther party to
the other, shell be given or made only in writing and shall be deemed to have been duly given: {
upon delivery, or if delivery is rejected when delivery was attempted, of U,S. Certified Mail,
properly addressed, postage prepaid with return receipt requested; or (it} upon delivery, or if
delivery is rejected when delivery was attempted, when sent via overnight or express mail
courler, properly addressed and postage prepaid, (jii) when delivered personally at the address
listed below their respective signatures (signature required), or (iv) by e-mall, and if so sent, (a)
the subject line of the e-mail shall state “URGENT: NOTICE TO [LESSEE] [LESSOR]" {or
substantially similar theveto) and (b) followed within one (1) business day by a copy sent by a
method prescribed in (i), (ii) or (iv) above; provided however, that all detiveries or attempted
deliveries shall only be made or attempted to be made on a Business Day. Notwithstanding the
prescribed methods of delivery set forth above, actual receipt of written notice by a party
designated below shall constitute notice given in accordance with the Agreement on the date
received, unless deemed earlier given pursuant to the foregoing methods of delivery. The proper
address to which notices, requests or demands may be given or made by either party shall be the
address set forth for such party as set forth in the Form Lease, or to such other address or to such
other person as any party shall designate tn writing, such address may be changed by written
totice given to the other party in accordance with this Paragraph.

ADA Upgrades. Except with respect to the Work as set forth in Section 62 above, Lessor shall
not be required to provide ADA upgrades to the Premises.

intentionally Omitted,

Inspections. Notwithstanding anything to the contrary set forth in the Form Lease, upon
reasonable notice to Lessee, Lessor shail have the right to inspect the Premises, or cause the
Premises to be inspected by a third party chosen by Lessor, to verify that Premises are at all times
being operated in full compliance with the terms of Paragraph 61 of this Addendum and as
otherwise required by this Lease. In the event that any such inspection reveals any such non-
compliance, the same shall be, at the option of Lessor, a Default and or Breach by Lessee under
the Leass, As additional consideration for Lessor’s entering into this Lease, Lessee shall
reimburse and pay to Lessor, in addition to Base Rent and other Rent due hereunder, the cost of
any such inspection, up to $500 per inspection but no more than once each calendar month, to
hetp offset the cost of such inspections, such amounts to be paid by Lessee to Lessor within 5
days after Lessee's receipt from Lessor of a copy of the applicable inspection report and invoice
therefor, and atl such amounts being deemed Rent under this Lease.

Option to Purchase. Lessor hereby grants o Lessee an option (the “Purchase Option™) during the
Purchase Option Period (as defined herein below) to purchase the Premises upon the following
terms:

10
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Purchase Price. The Purchase Price for the Premises shal! be equal to the sum of
$9,200,000 (ths “Initia} Price™) plus the Increase Amount (as defined below) (said Initial
Price plus the Increase Amount, if any, being the “Purchase Price”), payable in cash at
Closing (as defined below); provided, however, that the Initial Price is based in part upon
Lessor’s originai purchase price of the Premises and in the event that Lessor recelves any
monies back in respect thereof from its seller as set forth in its original purchase
agreement, the Initial Price shall be reduced by said amount so received. The “Increase
Amount” shall be the amount equal to 50% of the increase in the Consumer Price Index
for all Urban Consumers for the Los Angeles-Anaheim-Riverside area, all items
published by the United States Department of Labor, Bureau of Labor Statistics (1982-
84=100) (“Index") from May 2020 (*Base Index™) to the date of the Notice of Exercise
{as defined below]); such increase to be caleulated by taking the Initial Price and
multiplying it by a fraction, the numerator being the Base Index, and the denominator
being the Index published for the month in which the Notice of Exercise is delivered. If
the Index is changed so the Index differs from that used as of the date hereof, the Index
shall be converted under the conversion factor published by the United States Department
of Labor, Bureau of Labor Statistics. 1f the index Is discontinued or revised during the
Lease Term, such other governmental index or computation with which it is replaced
shall be used to obtain substantially the same results as would be obtained if the Index
had not been discontinued or revised. Notwithstanding the foregoing, the Increase
Amount shall not increase the Initial Price by an amount equal to more than 1.5% per
year (non-compounding). Additionally, in the event Lessor receives funds for the
Regulatory Safety Permit, the Purchase Price shall be reduced by $1,000,000 or the
amount of such funds that are received by Lessor, provided, however, that any interest
coltected by Lessor in connection with such Regulatory Safety Permit amount shall not
be included in the reduction of such Purchase Price.

Term of Purchase Option, The term of the Purchase Option shall commence upon the 1*
day of the 13% month of the Term of the Lease (the “Purchase Option Commencerment
Date”) and shall expire on the earlier of (a) the five {5) year anniversary of the
Commencement Date and (b) the expiration or tormination of this Lease for any reason
whatscever (the *Purchase Option Termination Date™). The period between the Purchase
Option Commencement Date and the Purchase Option Termination Date shall be referred
to herein as the “Purchase Option Period.” In the event Lessee fails to timely exercise the
Purchase Option within the Purchase Option Period, the Purchase Option, and al} rights
of Lessee, shall immediately and automatically cease and terminate, and the Purchase
Option shall in that event be null and void and be of no further force or effect whatsoever.

Lessec may exercise the Purchase Option only in the manner provided in Section 69.4
below.

Investigations. During the Purchase Option Period, Lessee shal} be permitted to
invesligate the Premises and undertake all actions that it deems necessary or desirable to
ascertain the condition of the Premises which includes, but is not limited to, the
environmentel condition of the Premlses, status of title to the Premises; and the condition
of the improvements on the Premises. Accordingly, during the Purchase Option Period,
Lessee shall have, in addition to its rights as the tenant of the Premises hereunder, and is
hereby granted, the right to make and conduct such non-invasive surveys, studies, tests,
investigations, and inspections (environmental and otherwise) as Lessee deems
reasonably necessary or convenient; provided that Lessee may make such invasive
surveys, studies, tests, investigations or inspections as it deems reasonably necessary or
convenient only upon the prior writien consent of Lessor which shall not be unreasonably
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withheld, All such surveys, studies, tests, investigations and inspections shall be
performed at the sole cost and expense of Lessee and Lessee shall indemnify, defend and
hold Lessor harmless from and against any and all cost, expense, liability arising from or
in connection with any such surveys, studies, tests, investigation and inspections.

Exercise of Purchase Option. To exercise the Purchase Option, Lessee shalt serve written
notice of exercise upon Lassor or Lessor’s legal representatives at any time after the
Purchase Option Commencement Date but prior to the Purchase Option Termination
Date (“Notice of Exercise”), which such Notice of Exercise shall be accompanied by a
cagh or cash equivalent in the amount of One Hundred Thousand Dollars ($100,000,00)
{(*Deposit”}, The Deposit shall be invested by Escrow Holder (as defined below) in a
federally Insured Interest-bearing account with any interest accruing thercon to be paid or
credited to Lessee. At the Close of Purchase Option Escrow, the Deposit and any
accrued interest thereon shall be applied and credited toward payment of the Purchase
Price. The Notice of Exercise shall provide at least 90-120 days for Lessor to locate an
exchange property prior to the Closing of the Purchase Option Escrow.

Escrow. [f Lessee timely exercises the Purchase Option by the timely delivery of the
Notice of Exercise and the Deposit, Lessor and Lessee shall immed!ately open an escrow
(“Option Escrow™) with Chicago Title Company ("Escrow Holder™, the specific escrow
officer being chosen by Lessor, or Lessor may choose such other escrow or title company
in its reasonable discretion upon writien notice to Lessee, which such escrow or title
company shall be subject to Lessee’s approval, which will not be unreasonably withheld,
conditioned or delayed), whereupon the Deposit shall be delivered to Escrow Holder,
This Agresment shall constitute joint escrow Instructions to Escrow Holder with respect
to the purchase and sale of the Premises, The parties shall execute such additional
escrow instructions which are not inconsistent with the provisions of this Agreement and
which may be required by Escrow Holder in order to close such escrow,

Payment. The Purchase Price shall be paid in cash upon the Close of Purchase Option
Escrow (as defined below).

Closing. The close of the Purchase Option Escrow for the purchase and sale of the
Premises shall occur on or before the date which is thirty (30) days (“Scheduled Closing
Date™} after the date of delivery of the Notice of Exercise by Lessee to Lessar (the “Close
of Purchase Qption Escrow™ or “Closing™). For purposes hereof, the Close of Purchase
Option Escrow (and Closing) shall be the date on which the Grant Deed conveying the
Premises to Lessee is recorded,

a) If, following Lessee’s timely and proper exercise of the Purchase Option, the
Closing fails to ocour as a result of Lessor’s breach or default and if Lessor
should remain in default in any material respect in the performance of any of
Lessor’s obligations under the Lease with respect to the sale of the Premises after
the fifth (5th) Business Day following the delivery by Lesses to Lessor of written
notica of such default, Lessee shall be entitled, as its sole and exclusive remedy
for any such default, to elect any one of the following remedies (so long ss title
to the Premises has not been further encumbered involuntarily or by or with the
consent of Lessor, and Lessor elects not to remove such encumbrance on or prior
to Closing): (i) terminate its Purchase Option and receive the return of the
Deposit, and, thereafter, the parties shall have no further rights or obligations
hereunder except that if applicable, the Lease shall continue thergafter in full
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b)

force and effect, or for obligations which expressly survive the termination of the
Purchase Option; or (ii) bring and pursue an gction for spesific performance of
the Purchase Option; or (jii) waive the default and proceed to close the
transaction contemplated hervin. As & condition precedent to Lessee exercising
any right it may have to bring an action for specific performance hereunder,
Lessee must commence such an action within thirty (30) days after the
occurrence of Lessor's default. Lessee agrees that its failure to timely commence
such an action for specific performance within such thirty (30) day period shall
be deemed a waiver by it of its right to commence an action for specific
performance as well as & waiver by it of any right it may have to file or record a

notice of lis pendens or notice of pendency of action or similar noiice against the
Premises. '

If, following Lessee’s timely and proper exercise of the Purchase Option, the
Closing fails to occur as a result of Lessee’s breach or default, and if Lesses
should remain in default in any material respect in the performance of any of
Lessee's obligations with respect to the purchase of the Premises afier the fifth
{5th) Business Day following the delivery by Lessor to Lessee of written notice
of such default, THEN AND IN SUCH EVENT, NOTWITHSTANDING
ANYTHING HEREIN TO THE CONTRARY, LESSEE AND LESSOR
AGREE THAT LESSOR WILL INCUR DAMAGES BY REASON OF SUCH
DEFAULT BY LESSEE, WHICH DAMAGES SHALL BE IMPRACTICAL
AND EXTREMELY DIFFICULT, {F NOT IMPOSSIBLE, TO ASCERTAIN.
LESSEE AND LESSOR, IN A REASONABLE EFFORT TO ASCERTAIN
WHAT LESSOR*S DAMAGES WOULD BE IN THE EVENT OF SUCH
DEFAULT BY LESSEE HAVE AGREED BY PLACING THEIR INITIALS
BELOW THAT THE AMOUNT OF THE DEPOSIT SHALL BE DEEMED TO
CONSTITUTE A REASONABLE ESTIMATE OF LESSOR’S DAMAGES
UNDER THE PROVISIONS OF SECTION 1671 OF THE CALIFORNIA
CIVIL CODE AND THE PAYMENT AND RETENTION OF SUCH AMOUNT
AS LIQUIDATED DAMAGES IS NOT INTENDED AS A FORFEITURE OR
PENALTY WITHIN THE MEANING OF CALIFORNIA CiVIL CODE
SECTIONS 3275 OR 3369. IN THE EVENT OF AND FOR SUCH DEFAULT
BY LESSEE; LESSOR SHALL RETAIN THE DEPOSIT AS LIQUIDATED
DAMAGES AS LESSCR'S SOLE REMEDY THEREFOR, UNLESS LLESSEE
WRONGFULLY REFUSES TO CAUSE ESCROW HOLDER TO CANCEL
THE ESCROW OR TO RELEASE THE DEPOSIT TO LESSOR, IN WHICH
INSTANCE LESSOR SHALL ALSO BE ENTITLED TO ALL COSTS AND
EXPENSES, INCLUDING ACTUAL ATTORNEYS® FEES INCURRED BY
LESSOR WITH RESPECT TOQ THOSE CONSEQUENTIAL DAMAGES, IF
ANY, WHICH MAY BE INCURRED BY LESSOR, AFTER THE CLOSING
DATE OR OTHER TERMINATION OF THIS AGREEMENT OR
CANCELATION OF THE TRANSACTIONS HEREIN CONTEMPLATED BY
REASON OF THE CLOUD ON TITLE TO THE PROPERTY WHICH MAY
RESULT FROM LESSEE'S WRONGFUL FAILURE TO CANCEL THE
ESCROW AND THIS AGREEMENT, ESCROW HOLDER IS HEREBY
INSTRUCTED TO IMMEDIATELY RELEASE THE DEPOSIT TO LESSOR
IN THE EVENT OF A BREACH BY LESSEE HEREUNDER, N ADDITION,
IF LESSEE WRONGFULLY FAILS TO CAUSE SUCH SUM TO BE
DELIVERED TO LESSOR AS HERETQFORE PROVIDED, INTEREST
SHALL ACCRUE THEREON AT THE MAXIMUM RATE ALLOWED BY
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LAW FROM THE DATE OF LESSOR'S WRITTEN NOTICE OF DEFAULT
AND TERMINATION UNTIL PAYMENT THEREOF. IN ADDITION,
LESSEE SHALL PAY ALL TITLE AND ESCROW CANCELLATION
CHARGES. FURTHERMORE AND NOT WITHSTANDING THE
FOREGOING, THIS PARAGRAPH PERTAINS ONLY TO A DEFAULT BY
LESSEE WITH RESPECT TO THE PURCHASE OPTION AND SHALL NOT
RESTRICT, LIMIT, MODIFY, ALTER OR AMEND, IN ANY MANNER
WHATSOEVER, ANY RIGHT OR REMEDY OF LESSOR N THE EVENT

%T BY LESSEE UNDEI?:I‘SE LEASE,
{

Lessew*s Tnitials ! Lessor’s Initials

(c) Extept as otherwise set forth herein, either party shall not be lHable for

consequential or speculative damages in connection with such party’s breach or
defauit hereunder,

{d) Additionally, and notwithstanding the foregoing, if following Lessee's
timely and proper exercise of its Purchase Option, the Premises suffer a materiat
casualty (which, for purposes hereof shall mean damage with a cost to repair in
excess of $100,000 not caused by Lessee or any employee, resident, guest or
invitee of Lessee), then Lessee shall have the right to either (i) proceed with the
Close of Escrow (in which case, if there were such a material casualty Lessee
shall be entitled to receive all available insurance proceeds and recsive a
reduction of the Purchase Price in an amount equal to the deductible amount and
any required co-insurance payment with respect to the insurance, and there shall
be no other reduction in the Purchase Price), or (il) rescind the Notice of
Exercise, in which case the Deposit shall be returned to Lessee, the Lease shall
continue in full force and effect (Including Lesses’s right to later re-exercise the
Purchase Option), and Lessee shall not be fiable for any costs incurred by Lessor
with respect to the failed Closing; provided, however that each of Lessee and
Lessor shall pay one-half of the Escrow Holder’s costs and fees in connection
with the Option Escrow and its eancellation,

{e) Additionally, and notwithstanding the foregoing, if the Closing is unable
to oceuy for a reason other than a breach or default by Lessee or Lessor, then
Lessee shali have the right to rescind the Notice of Exercise, in which case the
Deposit shall be returned to Lessee, the Leass shall continue in full force and
effect {(including Lessee's right to later re-exercise the Purchase Option), and
Lessee shall not be Jiable for any costs Incurred by Lessor with respect ta the
failed Closing; provided, however that each of Lessee and Lessor shall pay one-

half of the Escrow Holder’s costs and fees in connection with the Option Escrow
and its canceliation.

Candition of Property. Lessee represents and warrants that Lessee has, or shail have

inspected and conducted tests and studies of the Premises, and that Lessee is Familiar
with the general condition of the Premises. Lessee understands and acknowledges that
the Premises may be subject to earthquake, fire, floods, erosion, high water table,
dangerous underground soil conditions, hazardous materials and similar occurrences that
may alter its condition or affect its suitability for any proposed use. Except as otherwise
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expressly provided in the Lease, Lessor shall have no responsibility ot liability with
respect to any such occurrence. Lessee represents and warrants that, except for Lessor's
express representations and warranties herein, Lessee is acting, and will act only, upon
information obtained by Lessee directly from Liosses’s own inspection of the Premises,
lessor hereby makes no claims, representations or watranties ns to the suitability or lack
of suitability of the Premises for any proposed or intended use, or availability or lack of
availability of () permits or approvals of govetnmental or regulatory authorities, or (b)
easements, licenses or other rights with respect to any such proposed or intended use of
the Premises shall not affect the rights or obligations of the Lessee hereunder,

“Asls". Lessee expressly agrees that if' it completes the purchase of the Premises (i) that
it is purchasing the Premises on an “As |s” basis and based on its own investigation of the
Premises, (i) that, except as expressly set forth herein, neither Lessor nor Lessar's
employees, agents, brokers, representatives, managers, property managers, asset
managers, officers, principals, beneficiaries, trustees, attorneys or contractors
{coltectively, “Lessor’s Representatives”) have made any warranty, representation or
uarantee, expressed, implied or statutory, written or oral, including, without limitation,
any implied warranty of merchantability or fitness for any use ot purpose or of
teasonably workmanship, concerning the Premises or any of the products or
improvements located thercon or therein; (ifi) that, except as otherwise expressly set forth
herein, neither Lessor nor Lessor’s Representatives have made any warsanty,
representation, or guarantee, expressed, implied or statutory, written or oral, pertaining to
the Premises' compliance with any laws, ordinances, rules or regulations, federal, state or
local and {iv) except as otherwise expressly set forth herein, that neither Lessor nor
Lessor's Representatives have made any warranty, representation or guarantes,
expressed, implied or statutory, wriiten or ora), as to any government limitation or
restriction, or absence thereof, pertaining to the Premises, or as to the presence or absence
of any latent defect, subsurface soil condition, environmental condition, hazardous
substance, toxic waste or any other matter pertaining 10 the physical condition (title,
mapping, grading, construction, or otherwise) of the Premises. Lessee is or as of the
Close of Purchase Option Escrow will be familiar with the Premises and their suitability
for Lessee’s intended use. All documents which have besn given to Lessee by Lessor, or
Lessor's Representativas, have been delivered as an accommodation to Lessee and
without any representation or warranty as to the sufficiency, accuracy, completeness,
validity, truthfulness, enforceability, or assignability of any of the documents, all of
which Lessce relies on at its own risk. Lessee acknowledges and agrees that, except as
otherwise expressly set forth herein, Lessee's only recourse for any defect in title shall be
against the title company and not Lessor.

Release. Lessee shall rely solely upon Lessee's own knowledge of the Premises based on
its investigation of the Premises and its own inspection of the Premises in determining the
Premises’ physical condition. Effective upon the Close of Esorow, Lessee and anyone
claiming by, through or under Lesses hereby waives its right to recover from and fully
and irrevocably releases Lessor end its respective members, employees, officers,
ditectors, partners, sharcholders, beneficiaries, trustees, fiduciaries, representatives,
agents, servants, attorneys, affiliates, parent, subsidiaries, successors and nssigns, and all
persans, firms, corporations and organizations acting in their behalf (“Released Parties™)
from any and all ¢laitns that it may now have or hereafter acquire against any of the
Released Parties for any costs, loss, liability, damage, expenses, demand, action or cause
of agtion arising from or related to any construction defects, errors, omissions or other
conditions, latent or otherwise, including environmental matters, affecting the Premises
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o any portion thereof. This release includes claims of which Lessee is presently unaware
or which Lessee dces not presently suspect to exist which, if known by Lessee, would
materially affect Lessee’s release to Lessor. In this connection and to the fullest extent
permitted by law, Lessee hereby agrees, represents and wacrants that Lessee realizes and
acknowledges that factual matters now unknown to it may have given or may hereafter
give rise to causes of action, claims, demands, debts, controversies, damages, costs,
losses and expenses which are presently unknown, unanticipated and unsuspescted, and
Lessee further agrees, represents and warrants that the waivers and releases herein have
been negotiated and agreed upon in light of that realization and that, as a material portion
of the consideration given to Lessor by Lessee in exchange for Lessor’s performance
hereunder, Lessee nevertheless hereby intends to release, discharge and acquit Lessor
from any such unknown ceuses of action, claims, demands, debts, controversies,
damages, costs, losses and expenses which might in any way be included. Lessor has
given Lesses material concessions regarding this transaction in exchange for Lessee
agreeing to the provigions of this Section.

Additional Release. The relenses set forth in Section 69.10 above and this Section 69.11
are full and complete releases of all the petsons and entities described above of and from
any and all lability of any nature whatsoever for all damage, injury, loss, expense,
including any consequential expense, loss or damage, whether the same are now known
or unknown to the perties, expected or unexpected by said parties, and all rights under
Section 1542 of the Califomia Civil Code are hercby waived and relinquished. Section
1542 of the Civil Code provides as follows;

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS
THAT THE CREDITOR OR RELEASING PARTY DOES
NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER
FAVOR AT THE TIME OF EXECUTING THE RELEASE
AND THAT, IF KNOWN BY HIM OR HER WOULD HAVE
MATERIALLY AFFECTED HIS OR HER SETTLEMENT
WITH THE DEBT LEASED PARTY.”

538 itials

Notwithstanding anything to the contrary herein, the foregoing releases in Section
69.10 and this Section 69.11 are not intended to and do not cover (i) any claims
arising from a breach by Lessor of any Lessor’s obligations under this Lease, or
(iii) any gross negligence, willful misconduct or fraud committed by Lessor.

Permissible Title Exceptions. Upon the Close of Purchase Option Escrow, Lessor shall
convey the Premises to Lessee by a grant deed (the “Grant Deed™), The Grant Deed shall
be subject only to the following {collectively, the “Permitied Exceptions™):

a) Curren Matters of Record. Those matters of record identified on the attached
Exhjbit A,

b) Lease, This Lease.

¢) Future Non-Monetary Exceptions. All monetary and non-monetary
encumbrances placed against the Premises or which may appesr of record afier
the date hereof as the result of any action or inaction of Lessee {including any
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monetary encummbrances appearing of record as a result of any action or inzction
by Lessee during the Purchase Option Term).

d) Taxes. Non-delinquent general, special and supplemental real property taxes and
assessments; provided however, all delinquent taxes and assessments relating to
the period following the Commencement Date of the Lease are the responsibility
of Lessee pursuant to this Lease and shall be paid by Lessee at Closing,

e) Printed Exceptlons. Matters shown as printed exceptions in the standard form of
Owner’s Policy of Title Insurance.

Title Insurance. lessor shall cause to be delivered to Lesses upon the Close of Purchase
Option Bacrow, an ALTA standatd coverage owner’s policy of title insurance on the
Premises issued by Escrow Holder with policy limits equal to the Purchase Price and
insuring title to the Premises in the condition set forth above and otherwise vested in
Lessee. Lessee shall have the right to request issuance of an ALTA extended coverage
owner's policy of title insurance and any endorsements it may require, but the Closing
shall not be delayed or conditioned on the issuance of same. Lessee shall obtain, at its
sole cost and expense, any survey required to obtain any such extended coverage Title

insurance, and the obtaining or failure to obtain any such survey shall not delay the
Closing.

Additiona) Closing Documents. As part of the Closing, the parties shall execute and
deliver the following additiona) documents to the Escrow Holder:

a) Lessor and Lessee shall executs and deliver an Assignment and Assumption of
Lease;

b) Lessor shall execute and deliver a Bill of Sale and General Assignment;

¢) Lessor shall execute and deliver a Transferor’s Certification of Non-Foreign

Status, together with & Califormia Form 593-C, reflecting that no tax withholding
is required; and

d) Lessor and Lesses shall deliver such additional, customary escrow closing
documents and instruments as Escrow Holder shall reasonably require, including
appropriate evidence of authority and & customary owner's affidavit,

The Grant Deed and those documents specified in Pacagraphs 69.9 (a), (b) and (c) shall
be prepared by Lessor and delivered to Lessee for review and approval not later than ten
(10) days prior to the Scheduled Closing Date. The exact form and content of such
documents shall be subject to good faith negotiation by Lessor and Lesses and the failure
of Lessor and Lessee to agree upon the form of such decuments not later than 2 Business
Days prior to the Scheduled Closing Date shall constitute the failure of a condition of
olosing, and either party shall then have the right to terminate the Purchase Option and
the sale of the Premises.

Prorations and Credits. Pursuant to the terms of the Lease, all real property taxes and
assessments and utilities are to be pald by Lessee and as such no prorations for the same
are to be made.
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Closing Costs. Lessor shall pay for (a) all premiums for the ALTA standard coverage
portion of the Title Policy, (b) one-half (%%) of all Escrow fees and costs, (¢) all sales and
gross receipts taxes, (d) all documentary transfer and/or stamp taxes, if any, and (¢)
Lessor’s share of prorations, if any. Lessee shall pay for (i) all premiums for the ALTA
extended coverage pottion of the Title Policy and any endorsements requested by Lessee,
(ii) all costs relating to the survey and all reports, studies, inspections, investigations and
all other costs and expenses incurred by Lessee in connection with its review of any
materials, documents, materials, the Premises and other such due diligence conducted by
Lessee, (iii) any document recording fees and charges, (iv) one-half (%) of all Escrow
fees and costs, and (v) Lessee’s share of prorations, if any, Lessor and Lessee shall each
pay for all of its respective legal and professional fees and fees of other consultants
incurred by such respective party, and if Lessee shall finance any of the Purchase Price,
Lessee shall pay all costs and expenses incurred or arising in connection with such
financing. All other normal and customary closing costs and expenses shall, except as
otherwise herein set forth, be allocated between Lessor and Lessee in accordance with the
customary practice in the County in which the Project is situated,

Purchase Option Assignment. The Purchase Option is personal to Lessee and may not be
assigned in whole or in part at any time. Notwithstanding the foregoing, Lessee may
assign the Purchase Option to any other governmental entity approved by the City to
whom this Lease is assigned as set forth in Section 60 herein above.

(remainder of page left intentionally blank)
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W Counterpants. The Forra Lease and Addendum tiray each be executed in multiple counterparts
afid by separate parties on sepataie counterparts and delivered via Sosimile or ather means of
electronie image transmission, each of which shall be desmed an original for al} purposes, but all
of which, together, shall constltuts one and the sme instrument,

LESSOR: LESSEE;
DYER 8, LLC

See attached City of Santa Ana
signature page
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Lessee City of Santa Ana Signature Page to:

Addendum to

Standard Industrial/Commercial Single-Tenant Lease — Net
For Certain Premises Commonly Known as
1815 East Carnegie, Santa Ana, California 92705

CITY OF SANTA ANA:

Kristine Ridge i

City Manager

APPROVED AS TO FORM:

Sonia R. Carvalho
Clt}f/étt%mey
ANl

/| f

A
Al '!‘/wr’

Ryan O. Hodge
Assistant City Attorney

March 1, 2021

ATTEST:

aisy Gomez
Clerk of the Council

RECOMMENDED FOR APPROVAL:

o 1. L N

Steven Mendoza
Executive Director
Community Development Agency




EXHIBIT "A" ~ LIST OF PERMITTED EXCEPTIONS

See attached
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EXHIBIT "8" ~ DESCRIPTION OF LESSEE USES

The property will be used as an emergency homeless shelter and ancillary uses thereto are center,
health clinie, and ancillary office space, Services to be provided include case management, housing
navigation, behavioral health and substance use counseling, healthcare coordination, and job
development, Outdoor property perimeter will be covered with screened fences to limit visibility into the
area. Outdoor facilities will include client storage aren, pet accommodations, smoking area, outdoor
comnton atea, recreations| area, and temporary modular housing, There will be 24/7 security guard
presence at the property to promptly tesolve any security issues that may arise. In addition, this property
is not a walk-in facility. All client transportation to and from the facilities will be provided, In addition,
there is a Good Neighbor Policy which will be implemented by Lessee (and its Third Party Operator) to
promote positive communication and relationship with neighbors on an ongoing basis.
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