


RECOMMENDATION

It is recommended that the Board of Water and Power Commissioners (Board) adopt
the attached Resolution authorizing execution of the Lease for approximately

4,920 square-feet of CSC space located at 9154 Sepulveda Boulevard, Los Angeles,
California 91343, between 9136 Sepulveda LLC and LADWP, to be used as an
LADWP CSC.

ALTERNATIVES CONSIDERED

e Renew the lease at the current Mission Hills CSC location; however, the current
location does not provide adequate CSC space or parking.

e Purchase a property with adequate land and improvements to meet LADWP’s
needs. However, at this time, there is no inventory on the market that meets
CSD'’s needs. Real Estate Services will continue to search for a property that can
be purchased, and that meets CSD’s needs.

¢ Lease CSC space at a different location. Alternate properties were considered for
lease and this location was found to be the most suitable due to the location,
square footage, parking, and availability of transit.

FINANCIAL INFORMATION

The Lease cost over the five-year term is estimated to be approximately $782,097.16
plus common area operating expenses and related monthly charges. The base rent is

~ $12,300.00 per month commencing three months after the commencement date of the
Lease. The base rent is subject to annual rental adjustments fixed at 3 percent per year,
which will be applied on the anniversary of the rent commencement. Lessor will perform
roof repairs to the building system at LADWP's cost estimated to be $29,800. All other
construction including tenant improvements will be performed by LADWP construction
crews.

The breakdown of the rent is as follows:

Months Monthly Base Rent Annualized Base Rent
1-3 $0 $0
4-15 $12,300.00 $147,600.00
16 — 27 $12,669.00 $152,028.00
28 - 39 $13,049.07 $156,588.54
40 — 51 $13,440.54 $161,286.48
52 — 60 $13,843.76 $124,593.84
Total | $742,097.16
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The Lease has a one option to terminate the Lease at the end of 36 months. The Lease
will be funded utilizing the Power Revenue Fund.

BACKGROUND .

On April 2, 2019, CSD made a presentation to the Board on the LADWP CSC. CSD
outlined the issues with leased and owned LADWP CSC, including the lack of parking,
inadequate CSC space, and deferred maintenance. CSD proposed that leased CSC
should be selectively upgraded or relocated to a new location.

The North Hills CSC would provide a new CSC with adequate CSC space and ample
parking for employees and customers. The North Hills CSC will replace the Mission Hills
CSC located at 11100 Sepulveda Boulevard, Los Angeles, California 91345. The
Mission Hills CSC is located the farthest north of the 14 Customer Service Centers that
LADWP operates in the City of Los Angeles. The staff provides service to approximately
13,000 customers each month. This is the sixth busiest CSC based on the number of
customers served each month. The current Mission Hills CSC and the North Hills CSC
are both in Council District 7. The Mission Hills CSC is housed in approximately

1,710 square-feet of space and has inadequate parking.

The Lease for the North Hills CSC will provide ample parking and approximately

4,920 square-feet of CSC space, including a reception area with seating and three
private consult areas. The North Hills CSC is 2.5 miles south of the current Mission Hills
CSC on the same street (Sepulveda Boulevard). Public transportation access to the
North Hills CSC is available with two bus routes (lines 234 and 734) operating north and
south on Sepulveda Boulevard, a major thoroughfare, and two bus routes (lines 166
and 364) operating east and west on Nordhoff Street. Access to the 405 Freeway is one
block west of the North Hills CSC.

The North Hills CSC is designed to provide a positive customer experience to those
who visit the CSC to conduct business. Construction plans for the North Hills CSC
include: accommodations for the Qmatic queuing system; a display area which will
serve to help educate customers of LADWP program offerings; and private consult
areas where customers can engage in dialogue regarding how they can best manage
their utility bills. The Lease allows LADWP to install a maximum of five electrical vehicle
charging stations. Lessor will perform roof repairs to the building system at LADWP’s
cost estimated to be $29,800. All other construction including tenant improvements at
the North Hills CSC will be performed by LADWP construction crews.

ENVIRONMENTAL DETERMINATION

Determine item is exempt pursuant to California Environmental Quality Act (CEQA}
Guidelines Section 15060(c)(2). In accordance with this section, an activity is not
subject to CEQA if it will not result in a direct or reasonably foreseeable indirect physical
change in the environment. The lease of a buiiding to serve as a CSC, to replace an

9154 Sepulveda Boulevard Customer Service Center Lease No. J-101730/August 6, 2020 Page 3



existing CSC in the same neighborhood, will not result in any physical change in the
environment; therefore, this activity is not subject to CEQA.

CITY ATTORNEY

The Office of the City Attorney reviewed and approved the Resolution and Lease as to
form and legality.

ATTACHMENTS

¢ Resolution
¢ Legse
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DEPARTMENT OF WATER AND POWER
CITY OF LOS ANGELES

COMMISSION OFFICE

September 15, 2020
(Council release date 09/09/20)

BOARD FILE
Attached herewith is the following: CONFORMED COPY OF AGREEMENT

AGREEMENT | BOARD TITLE
NO(S). DATE

J-101730 08-25-20 | Lease with 9136 Sepulveda LLC for a Customer Service
Center at 9154 Sepulveda Boulevard, Los Angeles,
California 91343, LADWP File No. J-101730, for a term of
five years.

Authorized by Resolution No. 021 028, adopted
August 25, 2020.

N
J" YVETTE L. FURR
Assistant Board Secretary
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STANDARD MULTI-TENANT SHOPPING CENTER LEASE - NET

1. BaslcProvislons {"Baslc Provislons”),

L1 Parties. This Lease ("Lease"), dated for reference purposesonly _April 22, 2020 ,ismade byand between _9136 Sepulveda
LLC  {"Lessor)and _Los Angeles Department of Water and Power {'lessee")(collectively the “Parties”, or Individually a
“Party").

1.2 Premises: That certaln portion of the Shopping Center (as defined below), inctuding all Improvements therein or to be provided by Lessor under the terms
of this Lease, commonly known as (street address, unltfsuite, city,state): _ 8154 Sepulveda Blvd, North Hills, CA $1343
{"Premises"}, The Premises are focated in the County of __Los Bndgeles andgenerally described as{deseribe briefly the nature of the Premises): _a_
unit consisting of approximately +4,820 sqg. ft. part of a larger shopping center . Inadditonto
Lessea's rights to use and occupy the Premises as herelnafter specified, Lessee shall have non-excluslve rights to the Common Areas {as defined In Paragraph 2.7
below] as hereinafter specified, but shalf not have any rights to the roof, the exterior walls, or the utflity raceways of the building contalning the Premises ("Buliding"}
or to any other buildings in the Shopplng Center. The Premises and the Building are si 3 within the Shopping Center knownas _Vallarta
Supermarket Center . The Premises, the Building, the Common Areas, and all other buildings and improvements within sald Shopping Center, together
with the land upon which they are located, are herein collectively referrad ta as the "Shopping Center." (See also Paragraph 2)

13 Term: _Five (5} yearsand _Zero (0 months ("Orlginal Term"}commeneing _upon mutual lease execution
{"CommencementDate") and ending _five (5) vears thereafter ("ExpirationDate"). {See also Paragraph 3}

1.4 Early Possesslon: If the Premises are available Lessee may have non-exclusive possession ofthe Premises commencing _N/A ("Early Possession
Date"). (See also Paragraphs 3.2 and 3.3)

15 BaseRent: _S512. 300,00 . per month ("Base Rent"), payable on the _ £irst  day of each month commencing _three (3)

months from mutual lease execution . (See alsoParagraph 4)

\_L' If this box is checked, there are provislons in this Lease for the Base Rentto be adjusted. See Paragraph _51 .

1.6 Porcentage RentRate; _N/A - percent{_N/A %) of Gross Sales, Percentage Rent shall be due and payable in accordance with the
provislons of the P Rent Addendum, if any, attached hereto and made a part hereof, and Paragraph 4 hereof.
1.7 Lessee's Shara of C Area Operating Exp approximately eight and 00/100 percent(_8.00 _ %}{"Lessee's

Share"). Inthe event that that slze of the Premises and/or the Shopping Center are modified during the term of this Lease, Lessor shall recalculate Lessee's Share to
reflect such modification,

1.8 Merchants' Assoctation Annual Dues: _None pet year ("Merchants' Association Dues"}. Lessee shall pay Merchants' Assoclation Dues and/or
become a member of the Merchants' Assoclation in accordance with the provisions of the Merchants' Association Addendum, if any, attached hereto,

1.9 Base Rent and Other Monles Paid Upon Execution: None

{a}—Basa-Rent— fortheparied. .

{b)}—Ci Area Operating Exp Sorthepedod- -
&} T i {Securl tY).—{Sea alse Pacagraph-5}
& y-Day ¢ v-Dap

{d} L L Asgaclation-Dues:i Sor the perlod. .
fo}— Othar— Jor. .

{f—Total-Due.Upon.Exectution ofthis Lease: .
1.10 Agreed Use: _The premises shall be used for a LADWP payment center . {SeealsoParagraph &)

1.11 Agreed Trade Name: _LADWE . (See also Paragraph 6}

1.12 Insuring Party. Lessor is the “Insuring Party”. (See also Paragraph 8)

1,23 Real Estate Brokers, (See also Paragraph 15and 25)

{8} Rep ton: The following real estate brokers (the "Brokers") and brokerage refationships exist in this transaction {check applicable boxes):

Colliers International Greater Los Angeles, Inc. represents Lessor exclusively {"Lessor's Broker");
N/A represents Lessee exclusively ("Lessee's Broker"}; or

represents both Lessor and Lessee {“Dual Agency"}.
{b) Paymentto Brokers: Upon executionand delivery of this Lease by both Parties, Lessor shall pay to the Brokers the hrokerage fee agreed toln a

i separate written agreement {pr-Fihere-i weh th 2 -oF %-of the total Basaflend) for the brokerage services rendered
by the Brokers,
1.14 Guarantor. The obligations of the Lessee under this Leasc shall be guaranteed by _N/A ("Guarantor"}. {See alsa Paragraph 37)

Attachments. Attached hereto are the following, all of which constitute a part of this lease:

n Addendum conslsting of Paragraphs _ 51 through _52 ;

site plan marked Exhibit __A depicting the Premises;

V'- asite plan marked Exhibit _A deplcting the Shopping Center;

| acurrent set of the Rules and Regulations for the Shapping Center;

current set of the Sign Criterfa for the Shopplng Center;
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a Wark Letter;
other (specify): _Exhibit B — Pylon Signage .

2, Premises,

2.3 Lefting. Lessor hereby leases to bessee, and Lessee hereby leases from Lessor, the Premises, for the term, at the rental, and upon all of the terms,
covenants and conditions set forth In this Lease. While the approximate square fostsge of the Premises may have beap used in the marketing of the Premises far
purposes of comparison, the Base Rent stated herein Is NOT tied to square footage and is not subject to adjustment should the actual size be determined to be
differant. NOTE! Lassee Is advised to varlfy the actual slze prier to executing this Leasa,

2.2 Condition. Lessor shalidetiver the Pramises to Lessee in itS as-is condition, breom clean and free of debris anthe Commencement Date or the
Early Possession Date, whichever first occurs {"Start Date"), and, so long as the required service contracts described in Paragraph 7.1(b) below are obtained by Lessee
and In eflect within 30 days fallawing the Start Date, warrants that the exlsting electrcal, plumbing, fire sprinkler, lighting, heatng, ventitating snd air conditioning
systems ["HVAC"), Toading doars, if any, and all other such elements in the Premlses, other than these constructad by Lessee, shall be in good operating condition on
sald date and that the structural efaments of the rocf; bearing walls and feundation of the Premises shalt be free of material defects, and that the Premises do not
contain hazardeus levels of any mold or fungl defined as toxlc under applicable state or federal law. If a non-compliance with such warranty exists as of the Start Date,
or if one of such systems or elements should malfunction ar fail within the appropriate warranty period, Yessor shall, as Lessor's sole obllgation with respect to such
maler, except as otherwise provided in this Lease, promptly after receipt of written notice from Lessee setting farthwith specificity the nature and extent of such
non-camp|lance, malfunction or falluse, rectify same at Lessor's expense. The warranty periods shall be as follows: (i) 6 months as to the HYAC systems, and {if) 30
days as to the remaining systems and ather elements of the Prem|ses. If Lessee does not give Lessor the raquired notice within the appropriate warranty perlod,
correction of any such non-compliance, maffunction or faitire shall be the obligation of Lessee atLessee's sole cost and expense {except for the repairs to the fire
sprinkler systems, roof, foundations, and/or bearing walls}, Lessor also warrants, that unless otherwise spacified in writing, Lessor is unaware of {i) any recorded
Netices of Default affecting the Premise; (i1} any delinguent amounts due under any loan secured by the Premises; and {iii} any bankruptey praceeding affecting the
Premises, Notwithstanding any provision to the contrary contained in the Lease (including paragraph 2.2), Lessor shall
deliver the Premises to Lessee in its as-1s condition, broom clean and free of debris, with the plumbing, eleetrical, lighting,
heating, and HVAC in goed operating condition.

2.3 Compliance, Lessar warrants that to tha best of jts knowledge the improvements onthe Premlses and the Common Areas comply with the building codes,
applicable laws, covenants or restrictions of record, regulations, and ordinances ("Applicable Reguirements") that were In effect at the Uime that each improvement,
or portion thereof was constructed. Sald warranty does oot apply to the use ko which Lessee will put the Premises, modifications which may be required by the
Americans with Disabilities Act ar any slmilar laws as a result of Lessee's use {sae Paragraph 50), or ta any Alterations or ULility Installations (as defined in Paragraph
7.3{a}) made or to be made by Lessee. NOTE: Lessee is responsible for determining whether ornot the Applicable Requlrements, and especlally the zoning, are
appropriate for Lessee's fr led use, and ack ledges that past uses of the Premises may no longer be allowed. 1f the Premisas do nat comply with said
warranty, Lessor shall, excepl as otherwise provlded, promptly after recelpt of written notice from Lassee setting forth with specificity the nature and extent of such
non-comnliance, rectify the same at Lessar's expense. If Lessee does notglve Lessor written natice of a non-compliapce with this warrapty within 6 months followlng
the Start Date, correction of that non-compliance shall be the obligation of Lessee at Lessae's sole cost and expense. If the Applicable Requirements are hereafter
changed $2 as to require durlng the term of this Lease the construction of an addition 1o or an alteration of the Premlses and/er Building, the remediation of any
Hazardous Substance, or the relnforcement or other physical modification of the Premises and/or Building {"Capital Expenditure®), Lessar and Lessee shall allocate ihe
costof such work as follows:

{a) Subject to Paragraph 2.3{c) below, if sizch Capltal Expenditures are required as a resuit of the spacific and untque use of the Praimises by Lessee as
compared with uses by tenants in general, Lessee shall be fully responsible for the cost thereof, provided, hawever, that if such Capltal Expendlture is required during
the last 2 years of this Lease and the cost thereof exceeds 6 months' Base Rent, Lesses may instead terminate this Lease unless Lessor notifies Lessee, in writing,
within 10 days after recelpt of Lessee's termination notice that Lessor has elected to paythe difference between the actuat cost thereof and the amount equal to 6
months' Base Rent. |f Lessee elacts termination, Lessee shallimmediately cease the use of the Premises which requires such Capital Expenditure and deliver to Lessor
written notice specifylng a termination date at least 9C days thereafter, Such termination date shall, however, In no event be earlierthan the last day that Lesses
could legally utilize the Premlses without commencing such Capital Expenditura.

(b} If such Capital Expendituze 1s not the result of the speciic and unigue use of the Premlses by Lesses {such as, governmentally mandated seismlc
medifications], then Lessor shall pay for such Capltal Expenditure and Lessee shall only be obligated to pay, each month during the remaindar of the term of this Lease
orany extenslon thereof, on the date that cn which the Base Rent Is due, an amount equat to 1/144th of the portion of such costs reasenably attributable to the
Premises. Lessee shali pay Interest on the balance but may prepay its abligation atany time. #, however, such Capital Expenditure is required during the last 2 years
of this Lease or if Lessar reaschahly determines that It is not economically feasible to pay its share thereof, Lesser shall have the option to terminate this Lease upon
80 days prior written notice to Lessee unless Lessee natifies Lessor, In writing, withln 10 days after recelpt of Lessar's termination notice that Lessee will pay for such
Capital Expenditure. If Lessor does not elect to terminate, and falls fo tender its share of any such Capital Expenditure, Lessee may advance such funds and deduct
same, with mterest, from Rent until Lessor's share of suchcosts have been fully pald. If Lessee is unable to finance Lessor's share, orif the balance of the Rent due
and payable for the remainder of this Lease is not sufficlent to fully reimburse Lessee an an offset basis, Lessee shall have the right to terminate this Lease upon 30
days written notice to Lessor.

{c] Notwithstanding the above, the provisicns cancerning Capital £xpenditures are intended o apply enly to nen-valuntary, unexpected, and new
Applicable Requirements, If the Caplital Expenditures are Instead triggered by Lessee as a resultof an actual or proposed change in use, change inintensity of use, or
maodification to the Premises then, and in thatevent, Lessee shall either: (i) immediately cease such changed use o intensity of use and/or take such other steps as
may be necessary to eliminate the requirement for such Capital Expenditure, or (i) complete such Capital Expenditure at its own expense, Lessee shall not have any
right to terminate this Lease.

2.4 Acknowledgaments, Lessee acknowledges that: (a) it has been given an opportunity to inspect and measure the Premises, (b} it has been advised by
Lessor and/or Brokers to satisfy itself with respect to the size and condition of the Premises {including but not limited to the electrical, HVAC and fire sprinkler
systems, securicy, environmental aspects, and compliance with Applicable Requiraments and the Americans with Disabitities Act), and thedr suita bility for Lessee’s
intended use, (¢} Lessee has mada such investigation as ttdeems y wlth reference to such matters and assumes all responsibility therefor as the sama relate
ta Its occupancy of the Premises, (d} itis not relylng on any representation as to the si2a of the Premises made by Brokers or Lessor, {e) the square footage of the
Premises was not material to Lessee's decision to lease the Premises and pay the Rent stated hereln, and (f) nelther Lessar, Lessor's agents, nor Brokers have made
any aral or written representations or warranties with respect to said matters other than as set forth In this Lease. In addition, Lessor acknowledges that: {j} Brokers
have made_nho representations, promises ar warranties conterning Lessee's abllity to hanor the Lease orsultabllity te occupy the Premises, and (Il) itis Lessor's sole

regpefisipflity to investigate the financial capability and for sultability of all groposed tenants, Z
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2.5 Lessee asPricr Owner/Occupant. The warranties made by Lessor in Paragraph 2 shall be of no force or effect iflmmediztely prlor to the Start Date, Lessee
was the owner or occupant of the Premises. In such event, Lessee shall be responsible for any necessary corrective work,

2.6 Vehicla Parking. Lessee shall notuse and shall not permit its employees to use any parking spaces in the Shopping Center except for parking by vehicles
thatare no larger than full-size passenger automobiles or pick-up trucks, herein calied "Permitted Size Vehlcles." Lessee shall permit lts em ployees to only occupy
those parking spaces, If any, as depicted as employee parking spaces on the Shopping Center site plan. Lessor may regulate the toading and unloading of vehlcles by
adopting Rules and Regulations as provided in Paragraph 2.8, No vehicles other than Permitted Size Vehicles may be parked In the Common Area without the prior
written permission of Lessor. Lessee customer parking shall be provided in the general parking areas located throughout the
Shopping Center. In additien:

{a) Lessee shali not permit or allow any vehicles that belong to or are controlled by Lessee or Lessee's employees, suppllers, shippers, contractors or
invitees to be loaded, unlaaded, or parked in areas other than those designated by Lessor for such activities.

(bl  Lessee shall not service or store any vehicles in the Common Areas.

(c} H Lessee permits or allows any of the prohiblted activities described In this Paragraph 2.6, then Lessor shail have the right, without notice, in addition
to such other rights and remedtes that it may have, to ramove or tow away the vehicle involved and charge the cost to Lessee, which cast shall be immediately
payable upon demand by Lessor.

2.7 G Areas - Definition. The term "C Areas” Is defined as all areas and facllities outside the Premises and within the exterior boundary line of
the Shopping Center and Interfor utility raceways and installations within the Premises that are provided and designated by the Lessor from time to time for the
generai non-exclusive use of Lessor, Lessee and other tenants of the Shopping Center and their respective employees, suppliers, shippers, customers, contractors and
Invitees, including parking areas, loading and unleading areas, trash areas, roadways, walkways, driveways and landscaped areas.

2.8 Common Areas - Lessee's RIghts. Lessor grants to Lessee, for the benefit of Lessee and its employees, suppliers, shippers, contractors, customers and
Invitees, during the term of this Lease, the non-exclusive right to use, in common with others entitled to such use, the Comman Areas as they exist from time to time,
subject to any rights, powers, and privileges reserved by Lessor under the ferms hereof or under the terms-of any rules and regulations ar restrictions governing the
use of the Shopping Center. Under na circumstances shall the right herein granted to use the Common Areas be deemed to include the right to store any property,
temporarlly or parmanently, In the Common Areas, nor the right to display merchandlse or conduct sales Inthe Common Areas. Any such storage, display or sales
shail be permitted only by the prior written consent of Lessor or Lessor’s designated agent, as exercised in Lessor's sole discretion, which consent may be revoked at
any time. In the event that any unauthorized starage or displays shall occur then Lessor shall have the right, without notice, in addition to such other rights and
remedies that it may have, to remove the property and charge the cost to Lessee, which cost shall be immediately payeble upon demand by Lessor.

2.8 Commeon Areas - Rules and Regulations. Lessor or such other person(s) as Lessor may appaint shall have the exclusive control and management of the
Commen Areas and shall have the right, from time to time, to establish, modify, amend and enforce reasonable rules and regulations {*Rules and Regulations") for
the management, safety, care, and cleanliness of the grounds, the parking and unloading of vehicles and the preservation of good order, as well as for the convenience
of other occupants or teaants of the Building and the Shopping Centerand thelr invitees. Lessee agrees to abide by and conform to alf such Rules and Regulations,
and shal! use Its best efforts to cause its employ ppli hippers, ¢ , contractors and Invitees to so ablde and conform. Lessor shall not be responsible
to Lessee for the non-compllance with said Rules and Regulations by other tenants of the Shopping Center, -

2.10 Common Areas - Changes. Lessor shall have the right, in Lessor's sole discretion, from time to time:

(a} Yo makechanges or additions ta the Common Areas, including, without limitation, changes in the location, size, shape and number of driveways,
entrances, parking spaces, parking areas, loading and unloading areas, ingress, egress, direction of traffic, elevations, landscaped areas, signage, walkways and utillty
raceways;

{b} Touseand close porarily any of the € Areas for the purpose of maintaining, repairing and altering the Shopping Center, so long as
reasonable access to the Premises remalns avaifable, and to close temporarily any of the Common Areas ta whatever extent is required In the opinion of Lessor's
counsel to preventa dedication of or the accrual of any rights of any persons or of the public to any of the Common Areas;

{c} Todesignate other land outside the boundarles of the Shopping Center to be a part of the Comman Areas or to be entitled to use the Common Areas

on a reciprocal basis;

{d) Toadd additional buildings and improvementsto the Common Areas; and

{e} To doand perform such ather acts and make such other changes in, to or with respect to the Common Areas and Shopping Center as Lessor may, In
the exercise of sound business Jud deem to be appropriate. '

2.11 Common Areas - Promotienal Events; Sldewallk Sales. Lessor reserves the right, from time to fime, in Lessor's sale discretion, to utilize portions of the
C Areas for pr ional events, which may include but shall not be limited to entertainment. Lessor further reserves the right, in Lessor's sole discretion, to
permit any one or more tenants of the Shopping Center to conduct the display and/or sale of merchandise from the sidewalks immediately adjacent to such tenants’
respective premises,

2,12 Cammoh Areas - Remodellng. At any time during the Term, Lessor mey remodel or expand, in any manner, the existing Shopping Center, which work may
include, without limitation, the addition of sheps and/or new bulldings-to the Shopping Center {collectively, "Remodeled Center"), If Lessor deems It necessary for
construction personne! to enter the Premises in order to construct the Remodeled Center, Lessor shall give Lessee na fess than 60 days prior notice and Lessee shall
allow such entry. Lessor shall use ble efforts to complete any work alfecting the Premises in an efficient manner sa as not to intesfere unseasonably with
Lessee's business, Lessee shall not be entitled to any damages for any inc | arany dlsruption to Lessee’s business caused by such wark; provided, however,
the Base Rent pald by Lessee for the period of the Inconvenlence shall be abated in proportion to the degree that Lessee's use of the Premises is impaired. Lessor
shall have the right to use portians of the Premises to accommaodate any structures required for the Remodeled Center, provided that if as a result thereof there s a
permanent decrease In the floor area of the Premises of 3% or more, there shall be a proportionate downward adjustment of Base Rent and Lessee's Shara.

3. Term.

3.1 Term. The C t Date, Explration Date and Original Term of this Lease are as specified In Paragraph 1.3,

3.2 . Early H Anu dsk herain. i L O Eazly 1 Lih 1, tccublogt o qad mnd‘ﬁnnnd unentha-p 1 beinc Uahle for

¥ y-p & & ¥ } P &
o i/ priortathat Data. A o Early b, 3 2 e jahis Al 1 iE Eark
£ P y-§ ¥ ¥ ¥ g BY ,
a aragea 2 a 8

and he Premises forthe conduct of Lessee's husl 1f Lessee totally-arparially plesthe lses.privstothe C '+ Date for any reason

Shareof.C Area-Dperating Exy Real-PropsrtyTaxas-and-l P shallonly - prorto-tha-C & Data.iflocsas has
i inthe ises priorto the C Date.-Anysuch Earyp ion.shall not affect the Expiration_Date.
Delay In Possesslon, Lessor agrees to use its best commercially reasonable efforts to deliver possession of the Premises 1o Lessee by the Com, ent
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Date. If, despite said efforts, Lessor is unable to deilver possession by such date, Lessor shall not be subject to any llabllity therefor, nor shall such failure affect the
valldity of this Lease or change the Expiration Date. Lessee shail not, however, be obligated to pay Rent or perform its other obligations untit Lessor delivers
possession of the Premises and any period of rent abatement that Lessee would otherwise have enjoyed shall run from the date of dellvery of possession and
continue far a perled equal to what Lessee would atherwise have enjoyed und er the terms hereof, but minus any days of delay caused by the acts or omissions of
Lessee. If possession is not dellvered within 60 days after the Commencement Date, as the same may be extended under the terms ol any Work Letter executed by
Parties, Lessee may, at its option, by notice In writing within 10 days after the end of such 60 day period, cancel this Lease, in which eventthe Parties shall be
diseharged from all obligations hereunder. I such wriiten notice Is not received by Lessor within said 10 day pariod, Lesses's tight to cancel shall terminate. 1
possession of the Premises Is not delivered within 120 days after the Commencement Date, this Lease shall terminate unless other agreements are reached between
Lessorand Lessee, In writng.

3.4 lessee Compliance. Lessor shall not be required to tender possession of the Premises to Lessae uniil Lessee complies with Its obllgaticn to pravida
evidence of insurance (Paragraph 8.5). Pending delivery of such evidenze, Lessee shall ke required to perform all of its obligations under this Lease from and =fter the
Start Date, including the payment of Rent, notwithstanding Lessor's election to withhold pessession pending recelpt of such evidence of Insuranca. Further, If Lesses
Is required to perform any other conditions prior to or concurrent with the Start Date, the Start Date shall occur but Lessor may elect ta withhald pessession until such
conditicns are satisfied. The Lessor accepts and acknowledges Lessee’s program of self-insurance as compliance with the
insurance reqmremems in this agreement and Lessee shall furnish Lessor with a Lettex of self-insurance evideneing its

program of sclf-insurance,

3.5 lesseeis given a one-time right to terminate the lease at the end of the g6th month of the lease. Lessee will give
Lessor minimum 6 months advance written notice.

4, Rent,
4.1 Rent Definad. Allmonetary abligations of Lessee to Lessor under the tarms of this Lease (except for the Security Depasit) are deemed ta be rent ("Rent"),

42 Common Area Qperating Expenses. Lessee shall pay to Lessor during the tarm hereof, In addition o the Base Rent and, If applicable, Percentage Rent,
tessaa's Share (as specified in Paragraph 1.7) of all Commen Area Operating Expenses, as hereinafter defined, during each calendar year of the term of this Lease, In
accordance with the followlng provislons: .

fa) "Commen Arca Operating Expenses” are defined, for purposes of this Lease, as all costs refating to the ownership and operation afthe Shapping
Center, including, hut not fimitad to, the following:

(] Theoperation, repair and maintenance, In neat, clean, good order and condiiion, and replacement as reasonably necessary, of the following:
{aa} The Common Areas and Common Area improvements, including parking areas, loading and unlbading areas, trasharess, roadways,
parkways, walkways, driveways, landscaped areas, parking lot striping, bumpers, Irrigation systems, Commaon Area lighting faclllties, fences and gates, elevators, roofs,
exteriorwalls of the buildings, butlding systems and roof dralnage systems,
(bb) Exterior signs and any tenant directories.
[cc) Any Hre detection snd/or sprinkler systems,
{dd) Common elecirial, plumbing and other utilides servicing any bufldlng in the Shopping Center and/or the Common Areas,
{ee) Aliother areas and Improvements that are within the exterior boundaries of the Project but autside of the Premises snd/or any other
space occupied by a tenant,
{il}  The cost of water, gas, electricity and telephone to service the Common Areas and any utilities not separztely meterad.
{iii} The costof trash disposal, pest control services, property mansgement {including, but not be Iimited to, a property management fee to Lessor
equal to 5% of Base Rent and Percentage Rent), security services, and the costs of any environmental inspections.
(iv) Reserves set aside for equipment, maint repalr and repl vent of Common Areas,
{v}  Real Property Taxes {as defined n Paragraph 10}
{vi) The costof the pramlums for the insurance maintalned by Lessor pursuant to Paragraph 8.
{vli} Any deductible portien of an insured lass concerning the Butlding or the Common Areas.
(viil} Auditors', accountants' and atiorneys' fees and costs related to the operation of the Shopping Center.
(ix] The tost of any capltal improvement to the Building or the Shopping Center not covered under the provisions of Paragraph 2.3; provided,
however, that Lessor shall allocate the cost of any such capltal improvement over a 12 year perlod and Lessee shall not he required to pay more than Lessee's Share of
1/144th of the cost of such capital improvement In any given month. Lessee shallpay Interest on the uramortized balance but may prepay its ohligation at any tme.
{x] The cost of any other services to’ be provided by Lessor that are stated elsewhere In this Lease to be a Common Area Operating Expense,

(b) I Lessor determines that the mathod of praration of any ltem included within Commen Area Operating Expenses Is inequitahle, Lessor may prorate
such item on the basls of usage or other equitable conslderations. Any Common Area Operating Expenses and Real Property Taxes that are specifically attributable to
the Premises, the Bullding or to any other premises or buliding In the Shoppling Center or ta the operation, repalr and malntenance thereaf shall be allocated entirely
to such premises ar building. However, any Comman Area Operating Expenses and Real Property Taxes that are nat specifically atirtbutable to any premises or
building or to the operation, repalr and maintenance thereof shall be equitably allocated by Lessorto all buildings [n the Shopping Center.

{¢} The Incluslon of the impfovements, facilities and services set forth In Subparagraph 4.2(a) shall not be deemed to impose an ohligation upan Lessor to
elither have sald iImprovements or facilities or to provide those services unless the Shapping Centeralready hasthe same, Lessor already provides the services, or
Lessor has agreed elsawhere in this Lease to provide the same or same of them.

{d) Lessee'sShave of Commen Ares Operating Expenses Is payable monthly on the same day as the Base Rent s due hereunder, The amount of such
paymenits shall be based on Lessor's estimate of the annual Common Area Operating Expenses. Within 60 days after written request {but not more than once each
yaar] Lessor shal? deliver to Lessee a reasonably detalled statemant showing Lessee's Share of the actusl Common Area Operating Expenses for the preceding year, If
Lessea's payments durlng such year exceed lessee's Share, Lessor shali credit the amount of such over-payment against Lessee's futlre payments, If Lessee's
payments during such year were less than Lessee's Share, Lessee shall pay to Lessor the amount of the daficlency within 10 30 days after dalivery by Lessor o Lassee
of the statement.

{e) If there are one or more Major Tenants {as herelnafter defined} within the Shopping Centar, then atlessor’s sole option, the amountto be
reimbursed by such Major Tenants to Lessor for zll ora portion ofthe Common Ares Operating Expanses may be determined by alternative equitable methods {e.g., &
Major Tenant may pay directly for its awn security}, and the actual amountpaid by such Major Tenants shall be credlied agalnst the Common Area Operating Expenses
allacated to gther tenants of the Shapping Center; provided, however, that In such event the rentable ares of the buildings leased to such Major Tenanis shall be
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notwithstanding the percentage set farth In Paragraph 1.7. As used herein, the term "Major Tenant" shall mean a tenant feasing at least 15,000 sguare feet of
rentable area within the Shopping Center.

(i Common Area Operating Expenses shall not Include any expenses paid by any tenant directly to third parties, or as to which Lessor Is otherwise
reimbursed by any third party, other tanant, or Insurance proceeds,

4.3  Payment. Lessee shall cause payment of Rent to be recelved by Lessor in lawful money of the United States, without offset or deduction {except as
specifically permitied In this Lease), on or before the day on which It Is due. Allmonetary amounts shall be rounded to the nearest whole dellar. In the event that any
invoice prepared by Lessor s Inaccurate such inaccuracy shall not constitute a walver and Lessee shall be obligated to pay the amount set forth In this Lease. Rent for
any period during the term hereof which is for fess than one full celendar month shall be prorated based upon the actual number of days of said month. Payment of
Rent shall be made to Lessorat its address stated herein or to such other persons or place as Lessor may from time to time deslgnate in writing. Acceptance of a
payment which is less than the amount then due shalf not be a walver of Lessor's rights to the balance of such Rent, regardless of Lessor's endorsement of any check
sostating, In the eventthat any check, draft, or other instrument of payment glven by Lessee to Lessor Is dishonored for any reason, Lessee agrees to pay to Lessor
the sum of $25 in addition to any Late Charge and Lessor, at Its option, may require all future Rent be pald by cashier's check, Payments will be applied first to acerued
late charges and attorney's fees, second ta accrued interest, then to Base Rent and Common Area Operating Expenses, and any remaining amount to any other
outstanding charges or costs,
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6. Use,

61 Use
{a) Agreed Use; Agreed Trade Name. Lessee shall use and occupy the Premises only for the Agreed Use, and for no cther purpose, and Lessee shall

operate at the Premises only under the Agreed Trade Name and under no other trade name. Lessee shall not use or permit the use of the Pramises I a manner that
Is uniawful, creates damage, waste or a nuisance, or that distirbs occupants of or causes damage to nefghboring premises or properties. Other than guide, signal and
seeing eye dogs, Lessee shall not keep or allow in the Premises any pets, animals, birds, fish, or reptiles, Lessor shall not unreasonably withhold or delayits consent to
any written request for a modification of the Agreed Use, so long as the same will not Impalr the structural Integrity of the improvement an the Premises or the

hanical or electrical therein, and/or is notsignificantly more burdensome to the Pramises, andfor is not In conflict with o incompatible with the existing
or proposed uses (whether or not exclusive} of other occupants of the Shopping Center. Lessor shall not unreasonably withhold or delay Its consent to any written
request for a modification of the Agreed Trade Name, so long as the same is not in conflict with or Incompatible with the nature and character of the Shopping Center
or other exIsting or proposed uses of other occupants of the Shopplng Center. If Lessor elects to withhold cansent, Lessor shall within 7 days after such request give
written notification of same, which notice shalf Include an explanation of Lessor's phjections to the change in the Agreed Use and/or Agreed Trade Name.
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Lease. Lessee shall continuously use, operate and actually occupy the Premises and keep the Premises open for business
during each and every business day for Business Hours, except to the extent prevented by strikes, acts of God, fire,
casualty, war, riot or public emergency. The term “Business Hours” shall mean the hours of, Monday through Friday
(local, federal and state holidays accepted). Holidays include the following: New Years’ Day, President’s Day, Memorial
Day, Independence Day, Labor Day, Thanksgiving Day and Christmas Day, and to the extent of utilities or services
provided by union members engaged at the Building, such other holidays observed by such unions. The cuirent business
hours for this location open to the public will be 9:00 AM to 5:00PM, but the hours are subject to change at the sole
discursion of the Lessee. The Lessee has the right to oceupy premises for business purposes 24 hours per day 365 days per

ear.
4 {e) Violations of Excluslve Use Rights. Lessee acknowledges that Lessor may grant, or may have previously granted, excluslve use rights fo other tenants
of the Shoppling Center and agrees that a material consideration to Lessar [n entering into this Leasels Lessee’s covenant ta limit its use of the Premises te the Agreed
Use under the Agreed Trade Name as set forth above. Lessee's violation of exclusive use rights granted to other tenants of the Shopping Center will result in Lessor
suffering irreparable harm and, therefore, In addition to all ather rights and remedles available to Lessor, Lessor may seek to enjoin Lessee's hreach of such covenant
and Lessee shall be llable for any incurred ar ined by Lessor to such other tenants whaese exclusive use rights are breached by Lessee. Inno event shall
tessor be lighleto Lessee for any fatlure of any other tenants of the Shopping Center to operate their businesses, or for any loss or damage that may be occasioned by
of il the acts or omissions of other tenants or third parties.
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{d} Other Tenancles. lessor, atits sole discretion, reserves the absolute right to establish procedures to control other tenancies 1n the Shopping Center,
Regardless of whethar any specific tenants are shown on any site plan attached hereto, Lessee does not rely on that fact, nor does Lessor represent that any specific
tenant or number or type of tenants shall or shall not durlng the Term occupy any porifon of the Shopping Center, nor does Lessee rely on any other tenant operating
Its business In the Shopplng Center at any particular lime or times. Further, no conduct by any tenani, subtenant or other occupant of, orany customer of, orany
supplier io aruse of any portion of the Shapping Conter shall constitute an eviction, constructive orotherwlse, of Lassee from the Premises, and Lessee hareby waives
anyand allclaims that it might otherwise have agalnst Lessor by reason thereof,

6.2 Hazardous Substances,

{a) Reportable Uses Require Cansent. The term "Hazardeus Substance” as used in this Lease shall mean any product, substance, or wasta whose
presence, use, manufacture, disposal, transportation, or release, elther by itself or in combination with other materials expected to be on the Premises, 15 elther: {I}
patentially injurious to the public health, safety or welfare, the erwironment or the Pramises, {il) regulated or monltored by any governmental autharlty, or (i} a basls
for potential labllity of Lessor to any governmental agency or third party under any applicable statute or common law theory. Hazardous Substances shall Include, but
nat be limited ta, hydrocarbons, petroleum, gasaline, andfor erude ll or any products, by-preducts or fractions thereof, Lessee shall not engage in any activity In or
on the Premises which constitutes a Repartable Use of Hazardous Substances without the express prlor wriiten consent of Lessor and timely compliance (at Lessee's
expense) with all Applicable Requiremants. "Reportable Use” shall mean (1) the installation or use of any above or below graund storage tank, (1§} the generation,
possession, storage, use, transportation, or disposalof a Hazardous Substance that requiras a permit from, or with respect to which a repott, notice, reglstratfon or
buskhess plan is required to be filed with, any governmental authorlty, and/or (jii) the presance at the Premises of a Haza rdous Substance with respect towhich any
Applleabia Raquirements requires that a notice be given to persons entering or occupying the Premises or nelghboring properties. Motwithstanding the foregoing,
Lessee may use any ordinary and customary materlals reasonably required to be used In the normal course of the Agreed Use, ordinary office supplles {copier toner,
liquid paper, glue, etc.] and comimna hausehold cleaning materlals, so fong as such use Is in compliance with al! Applicable Requirements, Is not a Reportable Use, and
does not expose the Premises or neighbering propery to any meaningfui risk of contamination or damage or expase Lessor to any llability therefor. In addition,
Lessor may condition its cansent to any Reportable Use upon recelving such additional assurances as Lessor reasonably deems necessary to protect ftself, the publiz,
the Premises andfor the environment against damage, centamination, Injury and/or labillty, inclading, but net limited to, the installation {and removal on or before
1ease explration or termination} of protective madifications {such &5 concrete encasemants) and/or Increasing the Security Deposlt.

{b) Dutyto Inform Lessor. If Lessee knows, or has reasornable cause to belleve, that a Hazardous Substance has come to be located in, on, undei or
about the Premises, other than as previously consented to by Lessor, Lessee shalt immedfately give written notice of such fact to Lessor, and provide Lessor with a
copy of any report, notice, clalm or ather documentation which it has concerning the presence of such Hazardous Substance.

{c) Lessee Remedintion. Lessee shall not cause or permlt any Hazardous Substance to be splled or released in, on, under, or about the Premises
{including through the plumbing or sanitary sewer system} and shall promptly, at Lessea's expense, camply with all Applicable Requirements and take all investigatory
and/far remedlal action reasenably recommended, whether or not formally ordered or requlred, for the cleanup of any cantamination of, and for tha maintenance,
security and/or monitorlng of the Premises or neighboring properties, that was caused or materially contributed to by Lessee, or pertalning to or fnvohving any
Hazardous Substance broughtanto the Premlsesduring the term of this Lease, by or for Lessee, or any third party.

(d] Lessee Indemnification. Lessee shallindemnify, dafend and hold Lessor, its agents, employees, fenders and ground lessor, If any, harmless from and
against any and all loss of rents and far damages, liabllities, judgments, claims, expenses, penalties, and atterneys' and consultants' fees arising out of or invelving any
Hazardous Swbstance braught anto the Premises by or for Lassee, or any third party (provided, howaver, that Lessee shall have no lability under this Lease with
respect to underground migratian of any Hazardaus Substance under the Bremises from areas outside of the Shopping Center not caused or contributed to by Lessea),
Lessee's abligations shall include, but not be limlted to, the effects of any centaminatfon or injusy to person, property ar the apvironment created or suffered by
Lessee, and the cost of Investigation, removal, remadiation, restoration andfor abatement, and shall survive the expiration or termination of this Lease. No
termination, cancellation or release agreement entered into by Lessor and Lessee shail release Lesses from its obligations under this Lease with respect te Hazardous
Substances, unless specifically so agreed by Lessor in writing atthe time of such agreement,

(2] Lessor Indemnification. Except as otharwise provided in paragraph 8.7, Lessor and its siceassors and assigns shall indemniify, defend, retmburse and
hold Lassee, its employees and landers, harmless from and against any and zil envirenmantal damages, Including the cost of remadlation, which are suffered as a
direct result of Hazardous Substances on the Premisas pricr te Lessee taking possession or which are caused by the sole or gross negligence or willful misconduct of
Lessor, its agents ar employees, Lessor's abllgations, as and when required by the Applicaiile Requirements, shall Include, but not be [Imited to, the cost of
investigation, removal, remediation, restoration and/or abatement, and shall survive the expiration or termination of this Lease.

{fIr igations and i Lesser shall retzin the responsibillty and pay for any Investigations or remed|ation measures required by
governmental entities having jurisdiction with respect to the existence of Hezardous Substancas on the Premises prior to Lessee taking possession, unless such
remediation measure is required as aresult of Lessee's use {including "Alterations”, as defined in paragraph 2.3(2) below) of the Premises, inwhich event Lessee shall
be responsible for such payment. Lessee shall cooperate fully In any such activities at the request of Lessor, Including allowing Lessor and Lessor's agents to have

ble access ta the ¥ ises at reasonable times In order to carry out Lessor's Investigative and remedial respansibifities.

{g) Lessor Termination Option. I a Hazardous Substance Condltion (see Paragraph §.1(z}) occurs during the term of this Lease, unless Lesseels legally
responsible therefor [in which case Lessee shall make the investigation and remediation thereof required by the Applicable Requirernents and this Lease shall continue
i full foree and effect, but subject to Lessar's rights under Paragraph 5.2{d) and Paragraph 13}, Lessor may, at Lesser's option, efther (i} investigate and remediate such
Hazardous Substance Condition, If required, as soon as reasonably possible at Lessor's expense, In which event this Lease shall continue fn full force and effect, or (i) if
the estimated cost to remediate such condition exceeds 12 times the then monthly Base Rentor 5100,000, whichever is greater, give writtan notice to Lessee, within
30 days aftar recaipt by Lessor of knowledge of the occurrence of such Hazardaus Substznce Condition, of Lessor's desire to terminate thls Lease as of the dat2 €0
days following the date of such notica. In the event 1assor elacts to glve & termination notice, Lessee may, within 1¢30 days thereafter, give written notica to Lessor
of Lessee's commitment to pay the amount by which the cost of the remediation of such Hazardous Substance Condition exceeds an amountequal to 12 times the
then monthly Base Rent ar 500,000, whichever is greater. Lessee shall provide Lassor with sald funds or satisfactory assurance thereof within 3¢ days following such
commitment. {n such event, this Lease shall continue in full foree and effect, and Lessor shall procaad to make such remadiation as soon as reasonably possible after
the required funds are avallable. if Lessee does not give such notice and provide the required funds or assurance thereof within the time provided, this Lease shall
termlinate as of the date specified in Lessor's notice of termination,

6.3 Lesses's Conpliance with Applicable Requirements, Exceptas otherwise provided In this Lease, Lessee shall, at Lessee's sole expense, fully, diligently and
In a timely manner, materially comply with all Applieable Requlrements, the requirements of any applicabla fire Insurance underwriter of rating bureau, and the
recommendations of Lessar's engineers and/or consultants which relate in any manner to the Premises, without regard to whether said Applicable Requirements are
now in effect or became effective after the Start Date, Lessee shall, within 1014 days aftar raceipt of Lessar's written request, provide Lessor with copies of all
other documents, and ether information evidencing Lessee's compliance with any Appllicable Requlrements specified by Lessor, and shall Immediately
, natify Lessor in writing (with copies of any dacuments invelved) of any threatened or actual clalm, notice, citation, warning, complaint or report
o or nvolving the failure of Lessee or the Pramises to comply with any Applicable Requirements. Ukewise, Lessee shall immediately glve written notige to
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Lessor of: {l} any water damage to the Premises and any suspected seepage, povling, dampness or other condltion conducive to the production of mold; or [il} any
mustiness or other odars that might indicate the presence of mold In the Premises.

6.4 Inspection; Compllance. Lessor and Lessor's "Lander” {as defined In Paragraph 30) and consuliants authorized by Lessor shall have the right to enter Into
Premlses at any time, In the case of an emergency, and otherwilse at reasonable imes, after reasonable notice, for the purpose of inspetting and/or testing the
condltion of the Premises and/or for verifying compll by Lessee with this Lease, The cost of any such Inspections shall be paid by Lessor, unless a violation of
Applicable Requirements, or a Hazardous Substance Conditlon {see Paragraph 9.1) Is found to exist or be imminent, or the Inspaction is requested or ordered by a
governmental authority, In such case, Lessee shall upon request reimburse Lessor for the cost of such ingpection, so long as such inspection is reasonably refated to
the violation or contamination. In addition, Lessee shall provide copies of all relevant material safety data sheets (MSDS) to Lessor within 2014 days of the receipt of
written request therefor, Lessee acknowledges that any failure on Its part to allow such Inspections or testing will expose Lessor to risks and potentially cause Lessor
to Incur costs not contemplated by this Lease, the extent of which will be extremely difficult to ascertain, Accordingly, should the Lessee fail to allow such Inspections
and/or testing In a timely fashlon the Base Rent shall be automatically increased, without any requirement for natice to Lessee, by an amount equal to 20% of the
then exlsting Base Rent or $100, whichever is greater for the remainder to the Lease. The Parties agree that such increase in Base Rent represents fair and reasenable
compensation for the add|tional risk/costs that Lessor will incur by reasen of Lessee's faiture to allow such inspection and/or testing. Such increase in Base Rent shall
In no event constitute a walver of Lessee's Default or Breach with respect fo such fallure ner prevent the exercise of any of the other rights and remedies granted

hereunder,

7. Mai Repalrs; Utillty Installati Trade Fixtures and Alterations.

7.1 lessea's Obligations.

{a} In General, Subject to the provislons of Paragraph 2.2 {Condition), 2.3 {Compliance), 6.3 (Lessee's Compliance with Applicable Requirements), 7.2

(Lessor's Obligations), 9 {Damage or Destruction), and 14 {Condemnation), Lessee shall, at Lessee’s sole expense, keep the Premises, Utillty Installations (intended for
Lessee's exclusive use, no matter where Jocated), and Alterations in good order, candition and repair (whether or not the portion of the Premises requiring repalrs, or
the means of repairing the same, are reasonably or readily accessible to Lessee, and whether or not the need for such repalrs oceurs as aresult of Lessee’s use, any
prior use, the elements or the age of such portion of the Premises), Including, but not limited to, all equipment or factlities, such as pumbing, HVAC equipment,
electricat, lighting facilities, boilers, pressure vessels, fixtures, interfor walls, Interlor surfaces of exterier walls, ceilings, floors, windows, doors, plate glass, and
skylights but excluding any ltems which are the responsibility of Lessor pursuant to Paragraph 7.2, Lessee, in keeplng the Premises In good order, condltion and repar,
shall exércise and perform good maintenance practices, speclﬁcallv Including the procurement and matntenance of the service contracts required by Paragraph 7.1(b}

below. Lessee's obligations shall Include . rep or | Is when y to keep the Premises and all improvements thereon or a part thereof
in good order, condltion and state of repalr.
{b) s,,wice Contracts Lassaa-shall-atLossee's-sole B and-maintai with coplasio-Lesson-in cust v-form-and-sul for,
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suchsendca-contracts, andlassea shallreimburse Lessos-upon-demant,for the-cost-tharoaf, At the Lessee s sole dlscret:on, Lessee can elther
maintain the HVAC system with its own personnel, or request the Lessor contract for services. If the Lessor contracts for
the HVAC servicing, Lessee will reimburse the Lessor for the sexvice contract. The Lessee must notify the Lessor of any
change to servicing at least 30 days in advance of the change. The Premises does not have a boiler, pressure vessel or

clarifiers.

(¢} Failure to Perform, If Lessee fails to perform Lessee's abligations under this Paragraph 7.1, Lessor may enter upon the Premises after 10 days’ prior
written notice ta Lessee {except in the case of an emergency, In which case no notice shall be required), perform such obligations on Lessee's behalf, and put the
premises In good order, condition and rapalr, and Lessee shall promptly pay to Lessor a sum equal to 115% of the cost thereof,

{d) Replacement. Subject to Lessee's indemnification of Lessor as setforth In Paragraph 8.7 below, and without relieving Lessee of liability resulting from
Lessee's failure to exercise and perform good malntenance practices, if an item described in Paragraph 7.1{b} cannot be repaired other than at a cost which is In excess
of 50% of the cost of replacing such item, then such jtem shall be replaced by Lessor, and the cost thereof shall be prorated between the Parties and Lessee shall only
be obligated to pay, each manth during the remainder of the term of this Lease, on the date on which Base Rentis due, an amount equal te the product of muliiplying
the cost of such replacement by a fraction, the numerator of which s one, and the denominater of which 15 144 (i.e. 1/144th of the cost per month}, Lessee shall pay
Interest on the unamortized balance but may prepay its obligation at any time,

7.2 Lessor's Obligations, Subjert to the provisions of Paragraphs 2.2 {Conditian), 2.3 {Compllance}, 4.2 (Common Area Operating Expenses), 6 {Use), 7.1
{Lessee's Obllgations), 9 (Damage or Destructfon} and 14 {Condemnation), Lessor, subject to refmbursement pursuant to Paragraph 4.2, shall keep in good order,
condition and repalr the foundations, exterior walls, structural condition of interior bearing walls, exterior roof, fire sprinkler system, Common Area fire alarm and/or
smoke detection systems, fire hydrants, parking lots, walkways, parkways, dri ys, landscaping, fences, signs and utility systems serving the Common Areas and all
parts thereof, as well as providing the services for which there is a Common Area Operating Expensd pursuant to Paragraph 4.2, Lessor shall not be obligated te paint
the exterlor or interior surfaces of exteriar walls nor shall Lessor be obligated to maintain, repair or replace windows, doors or plate glass of the Premises, 'The
Lessor is responsible for maintaining all building exterior surfaces, exterior paint structural component and common
areas. The Lessee shall be responsible for plate glass, windows, doors, all interior surfaces and improvements, which
would include remodeling, reconstructing and similar tenant improvements. The Lessee shall receive approval in advance
of any major interior reconstruction. The Lessee has the sole right preform any minor work on the interior, such as

painting, carpeting, replacing ceiling, in its sole discrstion,

7.3 Utility | Trade f Alt
{a) Definitions, The term "Utility Installations" refers to alifloar and window coverings, air and/er vacuum lines, power panels, electrical distribution,
security and fire p ion systems, ication cabling, lighting fixtures, HYAC equipment, plumbing, and fencing in or on the Premises. The term "Trade

Flxtures" shall mean Lessee's machlnery and equipment that can be removed without doing material damage to the Premises. The term "Alterations" shall mean any
modification of the Improvements, other than Utility Installations or Trade Fixtures, whether by addition or deletion. “Lessee Owned Alterations and/or Utillty
Installations” are defined as Alterations and/or Utillty Installations made by Lessee that are not yet owned by Lessor pursuant to Paragraph 7.4{a).

{b} Consent. Lessee shall not make any Al {ons or Utility Installations to the Premises withaut Lessor's prior written consent, Lessee may, however,
make non-structural Al ions or Utility Installations to the Interlor of the Pramises {excluding the roof) without such consent but upon notice to Lessor, as long as
they are not yfible from the outside, do not Involve puncturlng, relocating or removing the roof or any existing walls, will not affact the electrical, plumbing, HVAC,
#afaty systems, do not trigger the requirement for additional modifications and/or Impravements to the Premises resulting from Applicable Requirements,

pliance with Title 24, and the cumulative cost thereof during this {ease as extendod does not exceed a sum equal to 3 month's Base Rent Wam
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or a sum equal to one month's Base Rent in any one year, Notwithstanding the faregolng, Lessee shall pot make or permit any roof penetrations and/or install
anything on the roof without the prior written approval of Lessor. Lessor may, as a precanditfon to granting such approval, require Lessae to utifize a contractor
chosen and/or approved by Lessor. Any Alterations or Utility Installations that Lessee shall desire to make and which requlve the consent of the Lessor shall be

i presented to Lessor in written form with detajicd plans, Consent shall be deemed conditioned upon Lessee’s: (i) acquiring alt applicable governmental permits, (1i]

i furnishing Lessor withcopies of bath the permits and the plans and specifications prior to commencement of the work, and (iif) compliance with all conditions of said
permits and other Applicable Requirementsina promptand expeditious manner. Any Alizrations ar Utllity Instaliations shall be performed In a workmanlike manner
with good and sufficient materlals, Lessee shall promptly upon completion furnish Lessor with as-bullt plans and specifications. For work which costs an amount in
excess of one month's Base Rent, Lessor may condition Its consent upen Lessee providing alien and completion bond in an amount equal to 150% of the estimated
cost of such Atteration or Utility Instaliation and/or upon Lessee's posting an additional Security Deposit with Lessor,

{c} Llens; Bonds. Lessee shall pay, when due, all claims for lahor or materials furnished ar alleped to have been furnished to or for Lessee at or far use on

! the Premises, which clalms are or may be i by any hanic's ar ial ‘s llen agalnst the Premises or any interest therein, Lessee shall glve Lessor not
less than 10 days notice prior to the commencement of any wurkin, on or about the Premises, and Lessor shall have the right to post notices of non-respansiblilty, If
Lessec shall contest the validity of any such lien, claim or demand, then Legsee shall, at its sole expense defend and protectitself, Lessor and the Premises against the

same and shall pay and satisfy any such ack judg that may be rendered theraon before the enforcement thereof.
A-amouRt agualio150%-oftha  of such. dian -clalm-prd; drindemnifying-tessor agalastlabilityfor-thesame. If Lessor elects
to participate in any such action, Lessee shalf pay Lessor's attorneys' fees and costs.
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. 74 O hip; B I; S 5 and {
! o hin. SublecttoLessors dahito. Losalact hin a5 herelnak iclad_all A liarat ) lagi do by
a . Subf ght4or0q . previdad sty ¥
L Lo Ll oy $lo £ L bt el . -+ afth g Il 3 i Ut S il
saee-shathb properly ¥ part-efthed may-atany-Hrrerelect daws
the Lassee-Ownad-Altarations-and-Utiity tastall Unlass-cthepwise d-per-paragraph 24 {b)-herect-alHhessee-Dwnad-Allerations-and Uiility-tastall
i““!:“ g, {aati abilic ] b £h FEOE —&, ofl e andh, o v INTR] il tha D) 1
¥ 3 ¥

Subject to Lessor’s right to require removal as hereinafter provided, all Alterations and Utility Installations made
by Lessee shall be the property of Lessee, but considered a part of the Premises, If Lessor does not require Lessee to
remove any Alterations and Utility Installations and Lessee elects not to remove said Alterations and Utility Installations,
all Lessee Owned Alterations and Utility Installations shall, at the expiration or termination of this Lease, become the
property of Lessor and be surrendered by Lessee with the Premises.

{b) Removal. By delivery to Lessee of written notice from Lessor nat earller than 50 and not later than 30 days prior to the end of the term of this Lease,
Lessor may requlre that any or all Lessee Owned Alterations or Utility Installations be removed by the expiration or termination of this Lease, Lessor may require the
removal at any time of all or any part of any Lessee Dwned Alterations ar Uility Installations made without the required consent.

{c} Surrender; Restoration, Lessee shall surrender the Premises by the Expiration Date orany earller termination date, with all of the improvements,
parts and surfaces thereof broom cleanand free of debris, and ingood operating order, condition and state of repalr, ordinary wear and tear excepted. "Ordinary
wear and tear" shail notinclude any damage or deterioration that would have been prevented by good maintenance practice. Notwlthstanding the foregoing, if the
Lessee occuples the Premises for 12 months or less, then Lessee shalisurrender the Premises In the same ¢ondition as delivered to Lessee on the Start Date with NO
allowance for ardinary wear and tear. Lessee shall repalr any damage occasiened by the installation, maintenance ar removal of Trade Fixtures, Lessee Owned
Alteraticns and/for Utility Instaltations, furnishings, and equipment as well as the removal of any storage tank Installed by or for Lessee, Lessee shall also remove from
the Fremises any and all Hazardous Substances broughtento the Premises by or for Lessee, or any third party {except Hazardous Substances which were deposited via
underground migration from areas outside of the Premlses) to the level specified In Applicable Requirements. Trade Fixtures shall remain the property of Lessee and
shall be removed by Lessee. Any personal property of Lessee not removed on or before the Expiration Date or any earlier termination date shall be deemed to have
been abandoned by Lessee and may be disposed of or retained by Lessor as Lessor may deslre. The fallure by Lassee to timely vacate the Premises pursuant to this
Paragraph 7.4{c} without the express written consent of Lessor shall constitute a haldover under the provisions of Paragraph 26 below,

8. Insurance; Indernity.
81 Payment of Premiums. The cost of the premlums for the insurance policies required to be carried by Lessag pursuant to Paragraphs 8.2(b), 8.3{a) and

* 8.3(b), shall be a Cormmen Area Operating Expense, Premiums for policy periods commencing prior to, or extending beyond, the term of this Lease shall be prorated
to colncide with the corresponding Start Date or Expiration Date.

8.2 Llabllity Insurance,
{a) Carried by Lassee. Lessee shall obtainand keep in force a Commerclal General Uability policy of insurance protecting Lessee and Lessor as an

additional insured against clalms for bodily injury, persanal injury and property damage based upen or arlsing out of the ownership, use, occupancy or malatenance of
the Premises and all areas appurtenant thereto. Such insurance shal! be on an occurrence basis providing single Himit coverage in an amount not less than $1,000,000
per occurrence wlth an annual aggregate of not less than $2,000,000, Lessee shall add Lessor as an addltional Insured by means of an endorsement at least as broad
as the | Service O 's "Addltlonal Insured-Managers or Lessors of Premises" Endorsement, The policy shall not contain any Intra-insured excluslons
as between insured persons or organizations, but shallinclude coverage for liability assumed under this Lease as an "insured contract” for the performance of Lessee's
indemnity ohligations under thls Lease, The limits of said insurance shall not, howevey, limit the liability of Lessea nor refieve Lessee of any chligation hereunder,
Lessee shall provide an endorsement an Its llability policy(ies} which provides that its Insurance shall be primaty ta and not contributory with any similar insurance
carrled by tessor, whose insurance shail be considered excess insurance only, Notwithstanding any provision to the contrary contained in the
Lease (including paragraph 8.2(a)), Lessee maintains a program of self-insurance for fts exposures of General, Auto,
Workers Compensation and Personal Property. Lessee is allowed to retain (self-insure) in whole or in part any insurance
obligation under this Lease. Lessee agrees that it shall provide Lessor with the same coverage that would have been
provided to it by the required commercial insurance forms had Lessee obtained commercial insurance, Lessor accepts and
acknowledges Lessee’s program of self- insurance as compliance with the insurance requirements in this agreement and
Lessee, upon request, shall furnish Lessor with a Letter of self-insurance evidencing its program of self-insurance,

{b} Carried by Lessor. Lessor shall maintain llability Insurance as descrlbed in Paragraph 8.2{a}, in additfon to, and nat in lieu of, the insurance required to
be maintained by Lessee. Lessee shall not be named as an additional insured thereln,

83 Property | - Bullding, Imp and Rental Value,
Building and Improvements. Lessor shall obtain and keep in force a pollcy or policies of insurance in the name of Lessor, with loss payahle to Lessor,

d-lessor, and to any Lender insuring Joss or damage to the Premises, The amount of such insurance shallbe equalto the full Insurable replacement cost of
ises, as the same shall exist from time to time, or the amount required by any Lendes, but in no event more than the commercially reasonable and avgl la
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insurable value thereof. Lessee Owned Alterations and Uity Installations, Trade Fixtures, and Lessee's personal property shall be Insured by Lessee not by Lessor, i
the coverage is avallable and commarclally appropriate, such polley or policles shall insure agalnst all risks of direct physical loss ar damage {except the perils of flood
and/or earthquake unless required by a Lender), lncluding coverage for debris removal and the enfarcement of any Applicable Reguirements requiring the upgrading,
demolition, reconstruction or replacement of any portion ofthe Premises as the result of a covered loss, Sald policy er pollcies shall also contain an agreed valuation
pravislon in lleu of any coinsurance clause, walver of subrogation, and inflation guard protection causing an increase In the annual property Insurance COvErage
amount by a factor of not less than tha adjusted U S, Department of Labor Consumer Price Index for All Urban Consumers for the cily nearest to where the Premises
are Incated, If such Insurance coverage has a deductible clause, the deductibla amount shall not exceed $5,000 Per octurrence.

{b}  RentaValua. Lessor shall alsc obtain and keep in force 3 policy or policles in the name of Lessor with loss payable to Lessor and any Lender, Insuring
the loss ef the full Rent for one year with an extended period of indemnity for an additioral 189 days {"Rental Value Insurance®). Safd Insurance shall contain an
agreed valuation provislon in lieu of any colnsurance clause, and the amount of coverage shall be adjusted annually to reflect the projected Rent otherwise payable by
Lesses, for the next 12 month period.

{c)  Adacent Premlses, Lessee shali pay for anyincrease inthe premiums for the property insurance of the Buflding and for the Comaion Areas or other
buildings in the Shopplng Center if sald increase is caused by Lessee's acts, omissions, Use or occupancy of the Premises,

(d}  Lessee'sImprovements. Since Lessor Isthe Insuring Party, Lessor shall nat be required to Insure Lessee Owned Alterations and Udility installations
unless the ltem In question has beceme the property of Lessor under the terms of this Lease.

8.4 Lessee's Property; Business Interruption Insurance; Worker's Compensation Insurance,

{a} Property Damage. Lessee shall obtain and malntain Insurance coverage onall of Lessee's personal property, Trade Flxtures, and Lessee Dwned
Alterations and Utility Installations, Such fnsurance shall be full replatement cost coverage with a deductible of not to exceed 51,000 per occurrence. The proceeds
from any such insurance shall be used by Lessee for the replacement of personal property, Trade Fixtures and Lessee Cwhed Alterations and Utility Installadons.

(b)  Buslness Interruption. Lessee shall abtain and malntaln loss of income and extra expense Insurance in amounts as will reimburse Lesses for direct ar
indirect loss of earnings attributable to all perils commenly insured against by prudent lessees in the husiness of Lessee or attributable 1o prevention of access to the

Premises as a result of such perils. Lessee has the sole right to purchase or not purchase business interruption insurance.

le]  Warker's Compensation Insurance, |essee shall obtaln and malntain Worker's Compensatian Insurance in such amount as may be required by
Applicable Requiraments. Such palicy shall include a 'Waiver of Subrogation' endorsement, Lessee shall provide Lessor with a copy of such endorsement along with
the cartificate of insurance orcopy of the policy required by paragraph 8.5.

{d} Mo Represantation of Adequate Coverage, Lessor makes no representation that the limits or farms of coverage of insurance specified herein are
adequate to cover Lessee’s property, business operations or obligations under this Lease,

85 Insurance Policles. Insurance raquired herein shall be by companies malntaining during the policy term a "General Policyholders Rating" of atleast A-, VI,
as set forth In the most current Issue of "Best's Insurance Gulde", or such other rating as may be requlred by atender Lesseeshall not do or permitta be done
anything which invalidates the required Insurance policies. Lassee shall, prlor to the Start Date, deliver to Lessor certified copies of policles of such insurance or
certificates with copies of the requived endorsements evidencing the existence and amounts of the required insurance. No such policy shall be cancelable or subject
to modification except after 30 days prior written notice to Lessor. Lessee shall, at least 10 days prior to the expiration of such policies, furnish Lessor with evidence of
renewals or "insurance binders" evidencing renewal thereof, ar Lessor may increase his labillty insurance coverage and charge the cost thereof to Lesses, which
amaunt shali be payable by Lessea to Lessor upon demand. Such policies shall be for a term of at least one year, ar the length ofthe remaining term of this Lease,
whichever s less, If either Party shall fall to procure and maintain the insurance required to be carried by i4, the other Party may, but shall not be required to, procure
and malntain the same.

8.6 Walver of Subrogation. Without affecting any other rights or remedies, Lessee and Lessor each hereby release and relieve the other, and waive thelr entire
fight to recover damages against the other, for loss of or damage to its property arising out of or incldent to the perils required to be insured against herein, The
effact of such releases and waivers is not limited by the amount of insurance carried or required, or by any deductibles applicable hereto, The Parties agrea to have
their respective property damage insurance carriers waive any right to suhrogation that such companies may have agalnst Lessor or Lessee, as the case may be, so
long as the Insurance Is not invalidated thereby, N

8.7 Indemnity, Except for Lessor's sole or 2ross negligence or willful misconduct, Lessee shalf indemnlfy, pratect, defend and hold harmless the Fremises,
Lessor and its agents, Lessor's master or ground lessor, partners and Lenders, from and agalnst any and all clalms, loss of rents and/ot damages, liens, judgments,
penaltes, attorneys' and consultants’ fees, expenses and/or llabilities arlsing out of, invalving, or tn connection with, a Breach of the Lease by Lessee and/or the usa
and/for oceupancy of the Premises and/or Project by Lessee and/for by Lessee's employees, contractors ar invitees. If any action or proceeding Is brought against
Lessor by reason of any of the foregolng mattars, Lessea shall upon notice defend the same at Lessee's expense by counsel reasonably satisfactory to Lessor and
Lessor shall cooperate with Lessee in such defense. Lessor need not have first paid any such claim In order to be defended or indemnified.

88 Exemption of Lessor and its Agents from Liabllity. Neswithstanding-the Except for gross negligence ar braach.ofthis-Laase by willful
misconduct of Lessoror Its agents, neither Lessor nor its agents shall be lishle under any circumstances for: {i) infury or damage to the person ar goods, wares,
merchandlse or ather property of Lessee, Lessee’s employees, contractors, invitees, customers, or ary other person in or about the Premisas, whether such demage
or Injury s caused by or resufts from fire, steam, electricity, gas, water or rain, indoor alr quallty, the presence of mold ar from the breakage, leakage, obstruction ar
other defects of pipes, fire sprinklers, wires, appliances, plumbing, HVAC or lighting fixturas, or from any other cause, whether the said Injury or damage results from
conditions arlsing upoan the Premlses or upon other porticns of the bullding of which tha Premises are a part, or from other saurces or places, [i) any damages arising
fram any act ar neglect of any other tenant of Lessor or from the failure of Lessoror Its agents to enforce the provisions ofany ather laase in the Shopplng Center, ar
{ifl} Injury to Lessee's buslness or for any loss of income or profittherefrom, [nstead, itisintended that Lessee's sale recourse In the event of such damages or injury
be to file a clafm on the insurance poliey{las) that Lessee is required to maintain pursuant tothe provislons of paragraph 8.

&5 Fallure to Provide Insurance. Lessee acknowledges that any failure onits part te abtain or maintain the Insurance required herein will expose Lessor to
risks and potentially cause Lessor to incur costs not contemplated by this Lease, the extent of which will be extremely difficult to ascertain. Accordingly, for any month
or portion thereof that Lessee does not maintain the requlred insurance and/or does not provide Lessor with the required binders or certificates evldencing the
existence of tha required insurance, the Base Rent shall be automatically increased, without any requirement for notice ta lessee, by ap amount equal ta 10% of the
then existing Base Rent or $100, whichever Is greater, The parties agree that such increase In Base Rent reprasants falr and reasonabie compensatian for the
additional risk/costs that Lessor will incur by reason of Lessee's fallure to malntain the required Insurance. Such increase in Base Rent shall in no event constitute a
walver of Lessea's Default or Breach with respect to the fallure ta malntaln such insurance, prevent the exercise of any of the other rights and remedies granted
hereunder, nor relieve Lassee of its obligation tc maintain the insurance specified In this Lease. Notwithstanding any provision to the contrary
contained in the Lease (including paragraph 8.9, the Lessee is self-insured and will not carry commercial insurance, The
Lessoifbepts the Lessee self-insurance program, as a replacement for commercial insurance.

a

ége or Destruction. m
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9.1 Definltions.

[a) "Premlses Partial Damage" shall mean damage or destruction to the improvements an the Premises, other than Lessee Owned Alterations and Uity
Installations, which can reasonably be repaired in 3 months orless from the date efthe damage or destruction, and the cost thereof does not exceed asum equalto 6
manth's Base Rent. Lessorshall notify Lessea in writing within 30 days from the date of the damage or destruction as ta whether or not the damage is Partial o+ Total,

{b) “Premises Total Destruction” shall mean damage or destruction to the kmprovements an the Premises, ather than Lessee Owned Alterations and
Utility tnstallations and Trade Fixtures, which cannot reasonably be repaired in 3 months or less from the date of the damage or dastructian and/or the cost theraof
exceads 8 sum equal 1o 6 month's Base Rent. tessar shall notify Lessee in wrlting within 30 days from the date of the damage or destructian as to whether or not the
darage is Partial or Total,

[c) "Insured Loss" shall mean damage or destruction to improverments on the Premises, ather than Lessee Owned Alterations and Utility Installations and
Trade Fixtures, which was caused by an event required to be cevered by the insurance described in Paragraph 8.2{a), irrespactive of any deductible amounts or
caverage limits involved,

{d} "Replacement Cost" shall mean the cast to repalr or rebuild the Improvements Dwned'by Lessor at the time of the occurrence to their condifion
existing Immediately prior thereto, Including demolition, debris removal and upgrading required by the operation of Applicable Requirements, and without deduction
for depreclation,

{e) "Hazardous Substance Condltion" shall mean the occurrence or discovery of & condition invelving the presence of, or 3 contamination by, a
Hazardous Substance, in, an, orunder the Pramises or Common Areas which requires restoration,

5.2 Partial Damage - Insured Loss. [f a Premlses Partial Damage that Is an Insured Loss oceurs, then Lessor shall, at Lessor's expense, repalr such damage (but
not Lessea's Trade Fixtures or Lessee Owned Alterations and Utility Installations) as soon as reasonably possible and this Lease shall continue infull force and effect;
provided, however, that Lessen shall, atlassor's election, make the repalr oFany damage ar destruction the total Replacement Cost of which 5510,000 or less, and, In
such avent, Lessor shall make any applicable Insurance groceeds available to Lessee an a reasonable basis for that purpese. Notwithstanding the foregoing, if the
required insurance was not in force or the insurance proceeds are not sufficient to effect such repair, the Insuring Party shall promptly contributs the shortage in
procaads as and when reguired to complete sald repairs, In the evant, however, suchshortage was due to the fact that, by reason of the unlque nature of the
improvements, full Replacement Cost insutance coverage was not commeicially reasonable and available, Lessor shall hava no obligation to pay for the shortage In
insurance proceeds or to fully restore the unique aspects of the Premises unless Lessee provides Lessor withthe funds to cover same, or adequate assurance thereof,
wlithin 10 days following receipt of written notice of such shoriage and request therefor. If Lessor recelvves said funds or adequate assurance thereof within said 10
day period, the party responsible for making the repairs shall complete them as soan as reasonably posstbleand this Legse shall remain in full force and effect, If such
funds or assurance are not recelved, Lessor may nevertheless elect by written notice ta 1assee within 10 days thereafter to: () make such restoration and repair asis
commarclally reasonsble with Lessor paying any shortage Tn groceeds, inwhich case this Lease shall ramain in full force and effect, or (#i] have this Lease terminate 30
days thereafter. Lessee shall not be entitled to reimbursement of any funds contributed by Lessee to repair any such damage or destruction. Premises Partial Damage
due to flood or earthquake shall be subject to Paragraph 8.3, notwithstanding that there may be some insurance coverage, but the net proceeds of any such insurance
shall be made avallable for the repairs If made by elther Party.

9,3 Partlal Damage - Uninsured Loss, Ifa Premises Partial Damage that is not an [nsured Loss oceurs, unless caused by @ negligent or willful act of Lessee {in
which event Lessee shall make the repairs at Lessea's expense), Lessor may either: (1} repalr such damage as soon as reasonably possible at Lessor's expense (subject
to reimbursement pursuant to Paragraph 4.2), in which event this Lease shall cantinue In full force and effect, or {ii) terminate this Lease by giving written notice to
Lessee within 30 days after recelpt by Lessor of knowledge of the occurtence of suchdamage. Such terminaiion shall be effective 60 days following the date of such
notice. In the event Lessorelects to terminate this Lease, Lessee shall have the right within 10 days after receipt of the termination notice ta give written notice ta
Lessor of Lassee's cammitment to pay for the repair of such damage without reimbursement from Lessor, lessee shall provide Lessor with said funds or satisfactory
assurance thereof within 3¢ days after making such commitment. |n such event this Lease shall continue it full force and effect, and Lessor shall proceed to make
such repalrs as soon as reasonably possible after the required funds are available, (fLessee does not make the required commitment, this Lease shall terminate as of
the date specified in the termination nalice,

9.4 Tota! Destruction. Notwithstanding any other provislon hereof, i€ a Premises Total Destruction occurs, this Lease shall terminate 60 days followlng such
Destruction, If the damage or destruction was caused by the gross negligence or witlful misconduct of Lessee, Lessor shall have the right to recover Lessar's damages
from Lessee, except as provided In Parsgraph 8.6,

9,5 Damage Near&nd of Term, Ifat any time during the last 6 months of this Lease there is damage for which the cost to repair exceeds one month's Base
Rent, whether or not an Insured Loss, Lessar may terminate this Lease effective 60 days following the date of occurrance of such damage by giving a written
termination notice to Lessea withtn 30 days after the date of occurrence of such damage. Notwithstanding the foregoing, if Lessee at that time has an exercisable
optionto extend this Lease or to purchase the Premises, then Lassee may preserve this Lease by, (a) exercising such option and {b) providing Lessor with any shortage
In Insurance praceeds {or adequate assurance thereof} nee dedto make the repalrs on or before the earlier of {1} the date which is 10 days after Lessee's recelpt of
Lessor's written notice purporting to terminate this Lease, or (ii) the day prior to the date upon which such opticn expires. If Lessee duly exercises such option during
such perlad and provides Lessor with funds (oradequate assurance thereof) 1o cover any shortage In Insurance proceads, Lessor shall, at Lessor's commerclally
reasonable expense, repair such damage as soon as reasonably pessible and this Lease shall cantinue in full force and effect. If Lessee fails to exercise such option and
pravide such funds or assurance during such period, then this .sase shall terminate on the date specified In the termination notfze and Lessaa's option shall ke
extinguished,

9,6 PDamage to Shopplng Center. In the event of any damage or destruction to other portions of the Bullding or to any other buildings In the Shopping Center,
whather insured or uninsured (and whether or not there is also damage or destruction to the Premises], which cannot reasonably be repaired In 6 months or less
from the tate of the damage or destruction, Lessor may elther (i} repair such damage or destruction as soon as reasonably passlblé without expense to Lessee, in
which event this Lease shall continue in full force and effect, or (ii} tarminate this Lease by giving written natice to Lessee within 30 days aiter racetpt by Lessorof
knowledge of the occurrence of such damage or destruction. Such termination shall be effective 60 days following the date of such natice.

9.7 Abatement of Rent; Lessee's Remedies.

(a] Abatement. In the eventof Premises Partlal Damage or Premises Total Destruction ora Hazardous Substance Condition for which Lessee fs not
respansible under thls Lease, the Base Rent payable by Lessee for the period requirad for the repalr, remediation er restoration ef such damage shall be akaied in
prapertion to the degree to which Lessee's use of the Premises Is Impaired, but notto exceed the proceads recelved from the Rental Value Insurance. All other
obligations of Lessea hereunder shall be performed by Lessee, and Lessor shall have na liabliity for any such demage, destruction, remedlation, repalr or restoration
except as provided herein.

{b) Remedies. If Lessor shall be abligated ta repair orrestore the Premises and does not commence, In a sebstantial and meaningful way, such repair or
vestoration within 90 days after such obligation shall sccrue, Lessea may, at any time prior to the commencement of such repair or restoration, give written natice to
Lessor and ta any lenders of which Lessee has actual notice, of Lessee's election to terminate this Lease on a date not less than £0 days following the glving of such
fessae plves such notice and such repair or restoration is not commenced within 30 days thereafter, this Lease shall termlinate s of the date speclfied insatd
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notfce. If the repair or restoration Is commenced within such 30 days, this Lease shall continue In full force and effect. "Commence™ shall mean elther the
unconditional authorizal‘ion of the preparatlcn of the required plans, or the beglnning of the actual work on the Premises, whichever first occurs.
8.8 i Upon termination of thls Lease pursuant to Paragraph 6.2(g) or Paragraph 9, an equltable adjustment shail e made
concerning advance Base Rent and anv other advance payments made by Lessee to Lessor. Lessar shall, In addition, return to Lessee so much of Lessee's Sacurity
I Deposit as has not been, orls notthen required to be, used by Lessor

| 9.9 The date of damage is the date of the occurrence or date of discovery, which ever is later.,

9.10 Force Majeure. Except as otherwise expressly set forth herein, in the event either Landlord or Tenant shall be
delayed or hindered in, or prevented from, the performance of any act or rendering of any service required under this
Lease, by reason. of strikes, mablhty to obtam materials, failure of power, restrictive governmental laws or regulations,
local, state or national emergencies, acts of God, incidences of terrorism, wars or riots, civil disturbances, floods,
earthquakes, fire, explosions, bacteriological or virologic rooted epidemics or pandemics, hurricanes, tornadoes, or other
reasons of a similar or dissimilar nature which are beyond the reasonable control of the Landlord or Tenant (collectively
Iknown as “Event”), then the performance of any such act or rendering of any such service shall be excused for the period
of the resulting delay and the period of the performance or the rendering of the service shall be extended for a period
equivalent to the period of such delay. Notwithstanding the foregoing, this paragraph shall not be applied so as to excuse
or delay payment of any monies by one party to the other, including rent.

Except as specifically contained herein or unless otherwise expressly provided in this Lease, nothing contained in this
Article shall be applied so as to: (a) excuse any nonpayment or delay in the payment of rent; or (b) limit either the
Landlord’s or the Tenant’s rights under this Lease to cure the other party’s default.

It shall be a condition to either party’s elaim of the benefit of this Article, that such party seeking the benefit of this Article
notify the other party by telephone, e-mail transmission, or U.S, Mail, within 72 hours after Landlord or Tenant is delayed
or hindered in, or prevented from, the performance of such act or rendermg of any such service requlred under this Lease,
by reason of the occurrence of any Event, and within 72 hours after request shall advise the other party in writing of its
good faith estimate of thie time required until the period of the resulting delay is ended. The party seeking the benefit of
this Article shall have no liability to the other party in the event the good faith estimates of the period of such delay are not
aceurate, however, the parly seeking the benefit of this Article shall advise the other party in writing whenever such party
learns that the additional time may be requirved until the delay is ended. Upon the request of the other party, the party
secking the benefit of this Article shall advise the other party as to the latest estimate of time required until the delay is
ended, and the reasons for any additional delay, In case of interruption of all methods of giving notice set forth in this
Article, notice shall be deemed given on the second day of reasenably prominent news coverage of the Event reasonably
able to be recognized as affecting the Lease.

i 10. Real Property Taxes.

10,1 Definition. Asused herein, the term "Real Property Taxes" shall include any form of assessment; real estate, general, special, ordinary or extraordinary, or
rental levy or tax (other than inheritance, personal Income or estate taxes); improvement bond; and/or license fee imposed upon or levled against anylegat or
equitable interest of Lessor In the Shopping Center, Lessor's right to other income therefrom, and/or Lessor's business of leasing, by any autharity having the direct or
indlrect powrer to tax and where the funds are generated with reference to the Shepping Center address, The term "Real Property Taxes" shall also inctude any tax,
fee, levy, assessment or charge, or any increase thereln; (|} imposed by reason of events occurring during the term of this Lease, including but not limited to, a change
in the ownership of the Shopplng Center, (i} a change in the improvements thereon, and/or (iil) levied or assessed on machinery or equipment provided by Lessor to
Lessee pursuant to this Lease. In calculating Real Property Taxes for any calendar year, the Real Property Taxes for any real estate tax year shall be included in the
calculation of Real Property Taxes for such calendar year based upen the number of days which such calendar year and tax year have in common.

10.2 Payment of Taxes, Exceptas otherwise provided in Paragraph 10.3, Lessor shalf pay the Real Praperty Taxes applicable to the Shopplng Center, and said
payments shall be Included in the calculation of Common Area Operating Expenses in accordance withthe provislons of Paragraph 4.2,

10.3 Additional ) ts, C Area Operating Expenses shail not include Real Property Taxes specified in the tax assessor's recards and work sheets
as being caused by addmonal Improvements placed upon the Shapping Center by other lessees ar by Lessor for the exclusive enjoyment of such other lessees.
Notwithstanding Paragraph 10.2 hereof, Lessee shall, however, pay to Lessor st the time Common Area Operating Expenses are payable under Paragraph 4.2, the
entirety of any increase In Real Property Taxes if assessed solely by reason of Alterations, Trade Fixtures or Utility instaflalians placed upon the Premises by Lessee or
at Lessee’s request, or by reason of any alterations or improvements o the Premises made by Lessor subsequent to the execution of this Lease by the Parlies,

10.4 Joint Assessment. If the Building is not separately assessed, Real Property Taxes allotated to the Building shall be an equitable proportion of the Real
Prnpertv Taxes for all of the land and improvements included within the tax parcel assessed, such proportion te be determined by Lessor from the respective

i lgned In the 's work sheets or such other information as may be reasonably avallable. Lessor's reasonable determlination thereof, in good falth,
shall be conclusive,

10,5 Pérsonal Property Taxes. Lessee shall pay prior to delinguency all taxes assessed agalnst and levied upon Lessee Owned Alterations and Utility
Installations, Trade Fixtures, furnishings, equipment and all personal property of Lessee contained in the Premises. When possible, Lessea shall cause Its Lessee
Owned Alterations and Utllity Installations, Trade Fixtures, furnishings, equipment and all other personal property to be assessed and billed separately from the real
property of Lessor. If any of Lessee's sald property shall be assessed with Lessor's real property, Lessee shall pay Lessor the taxes aftributable to Lessee's property
within 10 days after receipt of a written statement seiting forth the taxes applicable to Lessee's property,
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with Paragraph 4.2, Notwithstanding the provislans of Paragraph 4.2, if atany time In Lessor's sole judgment, Lessor determines that Lessee is using a
disprepartionate amount of water, electricity or other commonly metered utilitles, or that Lessee is generating such & large volume of trash as to require an increase
in the sl2e of the trash receptacie and/or an increase In the number of times per month that it is emptied, then Lessor may Increase Lessee's Base Renk by an amount
equal to such increased costs. There shall be no abatement of Rentand Lessor shall not be liable in any respect whatseever for the Inadequacy, stoppage, interruption
ordiscontinuance of any utility or service due to rlot, strike, labor dispute, breakdown, accident, repalr or other cause beyond Lessor's reasonable control or in

peration with gover I request or dlrections. All utilities that the Lessee is responsible for making direct payment to the utility
providers shall be separately metered by Landlord. They have the following start points:

Power Start Point — switchgear

Water Start Point — meter

Gas Start Point - Meter

5 Sewer - Lessee responsible to maintain the sewer line from where it is exclusively serving the Premises, whether inside or
: outside ofthe Premises.

12, Assignment and Subletting,
12,1 Lessot's Consent Required,

{a) Lessee shall not voluntarily or by operation of law assign, transfer, mortgage or encumber {cellectively, "assign or assignment”} or sublet all or any
part of Lessee's interest In this Lease or in the Premises without Lessor's prior written consent,

{b) Unless lessee is a corporation and its stackis publicly traded on a national stockexchange, achange In the conirol of Lessee shall constitute an
asslgnment requlring consent. The transfer, on a cumulative basls, of 25% or more of the voting cantrol of Lessee shall constitute a change in control for this purpase.

() Theinvolvement of Lessce or its assets Inany transaction, or serles of transactions {by way of merger, sale, acqulsition, financing, transfer, leveraged
buyout or atherwise}, whether or not a formal asslgnment or hypothecation of this Lease or Lessee's assets occurs, whlch results or wlll result in a reduction of the
Net Worth of Lessee by an amount greater than 25% of such Net Worth as It was represented at the time of the execution of this Lease or atthe ime of the mast
recent asslgnment to which Lessor has consented, or as it exists Immedately prior to sald transaction er transactions constituting such reduction, whichever was or is
greatey, shall be considered an assignment of this Lease to which Lessor may withhold its consent. "Net Worth of Lesse2” shall mean the net worth of Lessee
(excluding any ) established under g ly accepted accounting princip]

(d)  Anassignment or subletiing without consent shall, at Lessor's aption, be a Default curabte after notice per Paragraph 13.4(d}, or a noncurable Breach
without the necessity of any notice and grace period. If Lessor elects to treat such unapproved assignment or subletting as a noncurable Breach, Lessar may either: {i)
terminate this Lease, or (fi) upon 30 days written ndtice, Increase the monthly Base Rent and Percentage Rent Rate to 110% of the Base Rentand Percentage Rent Rate
then in effect, Further,inthe eventof such Breach and rental adjustment, (i) the purchase price of any option to purchase the Premises held by Lessee shall he
subject to similar adjustment to 110% of the price previously in effect, and {il} all fixed and non-fixed rental ad|ustments scheduled during the remainder of the Lease
term shall be increased to 110% of the scheduled adjusted rent.

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

{f} Lessor may reasonably withhold consent to a proposed assignment or subletting if Lessee is in Default at the time consent is requested.
(g) Notwithstanding the foregaing, allowing a de minimis portion of the Premises, le. 20 square feet or less, to be used by a third party vendor In
connection with the Installation of a veading machine or payphone shall not constitute a subletting.

12.2 Terms and Conditions Applicable to Asslg and Sulbletti

{a) Regardless of Lessor's cansent, no assignment or subletting shali : {i} be effective without the express written assumption by such assignee or
sublessee of the obligations of Lessee under this Lease, (i} release Lessee of any obligations hereunder, or {I) alter the primary llability of Lessee for the payment of
Rent or for ihe perfc of any other abligations to be performed by Lessee,

{b) Lessor may accept Rent or performance of Lessee's obligations from any persan other than Lessee pending approval or disapproval of an assignment,
Nelther a delayin the approval or disapproval of such assi t nor the accept; of Rent arperformance shall constitute a waiver or estoppel of Lessot's right to
exercise its remedies for Lessee's Default or Breach.

{c) Lessor's consent to any assignment or subletting shall not constitute a consentto any subsequent assignment or subletting.

(d) Inthe event of any Default or Breach by Lessee, Lessor may groceed directly against Lessee, any Guarantors or anyone eke responstble for the
performance of Lessee's abligatfons under this lease, cluding any assi or suhl , withaut first exhausting Lessor's remedies against any ather person or

entity respansible therefor to Lessor, or any security held by Lessor.
{e} Each request for consent to an assignment or subletting shaltbe th writing, accompanled by information relevant 1o Lessor’s determination as to the

fi Tal and of | responsibliity and appropriat of the proposed assIgnee or sublessee, Including but not Iimited to the intended use and/or required
modification of the Premises, if any, together witha fee of $500 as consideration for Lessor’s considering and processing said request. Lessee agrees to provide Lessor
with such other or additionaf Infe andfor d ion as may be reasonahly requested, (See also Paragraph 36)

{fl  Any assignee of, or sublessee under, this Lease shall, by reason of accepting such assignment, entering into such sublease, or entering into passession
L of the Premises or any portion thereof, be deemed to have assumed and agreed ko conform and comply with each and every term, covenant, candition and obligation
: hereinto be observed or performed by Léssee during the term of said assignment or sublease, other than such obligations as are contrary to or inconsistent with
’ provisions of an assignment or sublease to which Lessor has specifically consented to in wrlting,

lg} Lessor's consent to any asslgnment or subletting shall not transfer to the assignee or sublessee any Option granted to the original Lessee by this Lease
unless such transfer is specifically consented to by Lessar in writing. {See Paragraph 39.2)

12.3 Additional Terms and Canditions Applicable to Subletting. The following terms and conditions shall apply to any subletting by Lessee of all or any part of
the Premises and shall be deemed included in all subleases under this Lease whether or not expressly Incorporated therein:

(a) iessee hereby assigns and transfers to Lessor all of kessee's interest in all Rent payable on any sublease, and Lessor may callect such Rent and apply
same toward Lessee's obligations under this Lease; provided, however, that until a Breach shall occur in the performance of Lessee's ohligations, Lessee may collect
sald Rent, In the event that the amount collected by Lessor exceeds Lessee's then outstandIng obligations any such excess shall be refunded to Lessee, Lessor shall
not, by reason of the foregolng or any assignment of such sublease, nor by reason of the collection of Rent, be deemed fiable ta the sublessee for any failure of Lessee
to perform and comply with any of Lessee's obligations to such sublessee, Lessee herebylrrevocably authorlzes and directs any such sublessee, upon recelpt of a
wrltten notice fram Lessor stating thata Breach exists In the performance of Lessee's obfigations under this Lease, to pay to Lessor all Rent due and fo become due
undepfhe sdblease. Sublessee shall rely upon any such notice from Lessar and shall pay all Rents to Lesser without any obligation or right to Inguire as to whether

J 4y7 reglh exlsts, notwithstanding any claim from Lessee to the contrary,
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(b} I the eventof a Breach by Lessee, Lassor may, at Its optfon, require sublessee to attorn to Lessor, in which event Lessar shall undertake the
chligations of the sublessor under such sublease from the time of the exercise of said option tothe expiration of such sublease; provided, howavery, Lessor shall not ba
liable for any prepaid rents or security deposit pale by sich sublessee to such sublessor or for any prior Defaults or Rreaches of such sublessor,

{c}  Anymatter requiring the consent of the sublessor under a sublease shall also requlre the consent of Lessor,

{d} Mo sublessee shall further sssign or sublet all or any part of the Premlses without Lessar's prior written consent,

{e}  Lessor shall deliver a copy of any notice of Default or Breach by Lessee to the sublessee, who shall have the right to cure the Default of Lessee within
the grace period, If any, speciffed in such notice. The sublessee shall have & right of relmbursemant and offset fram and against Lessee for any such Defaults curad by
the sublessee.

Any co-tenancy by Lessee with another City of Los Angeles entity shall not be eonsidered a sublesse or assignment
requiring Lessor’s approval, provided the other City of Los Angeles entity does not eonflict with the primary business of
any other tenant in the Shopping Center at the time of the sublease or assignment.

13, Default; Breach; Remedies.

13.1 Default; Breach, A "Default" s defined as a failura by the Lessee to comply with or perform any of the terms, cavenants, condltions or Rules and
Regulations under this Lease. A "Breach" is defined as the occurrence of ane or more of the following Defaults, and the fallure of Lessea to cure such Default within
any applicable grace perlod:

la}  The vacating or abandonment of tha Premises. Lessee shall be deamad to have vacated the Premisas if Lessee ceases to continuousfy operate |ts
business in the Premises for a perlod of 8 60 consecutive days, Lessor shall have the right to recapture after said 60 days,

{b}  The failure of Lessee to make any payment of Rent or any Security Depaslt required to be made by Lessee hereunder, whether to Lessor or to a third
party, when due, to provide reasenable evidence of Insurance or surety bond, or to fulfili any abligation under this Lease which endangers or threatens |ife or
propeity, where such fallure continues fora period of 3 business days following written notice to Lessee, THE ACCEPTANCE BY LESSOR OF & PARTIAL PAYMENT OF
RENT OR SECURITY BEPOSIT SHALL NOT CONSTITUTE A WAIVER OF ANY OF LESSDR'S RIGHTS, INCLUDING LESSOR'S RIGHT TO RECOVER POSSESSIDN OF THE
PREMISES,

(c)  Thefailure of Lessee to allow Lessor and/or its agents access to the Premises ot the commissicn of waste, act or acts constituting public or private
nuisance, and/or an ilfegal activity on the Premises by Lessee, where such actions continue fora period of 3 business days following written notice to Lessee, In the
event that Lessee commits waste, a nuisance or an flegal activity a second time then, the Lessor may elect to treat such canduct as & non-curable Breach rather than a
Befault.

{d)  The fallure by Lessee to provide (i) reasenable written evidence of compliance with Applicable Requirements, {|i) the service cantracts, [iii) the
rescission of an unauthorized assignment or subleiting, {iv) an Estoppel Certificate or financial statements, {v} a requested subordination, {vi) evidence concerning any
guaranty and/or Guarantor, {vii} any document requested under Paragraph 41, {vil) material safety data sheets {MSDS), or (ix) any other documentation or
tnformation which Lessor may reasonably requlre of Lessee under the terms of this Lease, where any such fallure continues for a perlod of 10 days following written
notice to Lessee,

{e] A Default by Lessee as to the terms, tovenants, conditians or provisions of this Lease, or of the rules adopted under Paragraph 2.9 hereof, ather than
those described in subparagraphs 13.1{a), (b), {c} or {d), above, where such Default continues for a period of 30 days after written notice; provided, howevey, that if
the nature of Lessee's Default is such that mere than 30 days are reasonably requirad for Its cuire, then it shall not be deemed to be » Breach if Lassee commences
such ture within sald 30 day period and thereafter dligently prosecutes such cure to completion, .

7} The occurrence of any ofthe following events: {1} the making of any genesal arrangement or assignment for the benefit of credltors; {il} becoming a
"debtor” as defined In 1111.5.C. § 101 or any successor statute thereto {unless, in the case of a petition filed against Lessee, the same s dismissed within 60 days); {Hly
the appointment of a trustee or receiver to take possassion of substantially all of Lessee's assets Iocated at the Premises or of Lessee's Interest In this Lease, where
possesson Is not restored to Lessee within 30 days; or (fv} the attachment, execution or other [udicial seizure of substantialiy all of Lessee's assets located at the
Pramises or of Lessee's interest in this Lease, where such seizure is not discharged within 30 days; provided, however, in the event that any provision of this
subparagraph Is contrary te any applicable law, such provision shall be of no force or effect, and not atfect the valldity of the remaining provisions.

[&)  The discovery that any financial statomant of Lessee or of any Guarantor given to Lessor was materially false.

th}  fthe performance of Lessee's obligations under this Lease i guaranteed: {1)the death of a Guarantar, {ii} the terminatian of a Guarantor's liabillty
with respect to thls Lease other than in accordance with the terms of such guaranty, (iii] 3 Guarantor's becoming Tnsolvent ar the subject of a bankruptcy filing, {iv) a
Guarantor's refusal to honar the guaranty, or (v} a Guarantor's breach ofits guaranty obligation on an anticipatary basis, and Lessee's failure, within 60 days following
written notice of any such avent, to provide written alternative assurance or securlty, which, wheh coupled with the then existing resources of Lessee, equals or
exceeds the combined financlal resources of Lessee and the Guarantors that existed at the fime of executian of this Lease,

13.2 Remedies, IfLessee falls to perform any of its affirmative duties or obligations, within 20 15 days after written notice {or In case of an emergency, without
notlce), Lessor may, at its option, perform such duty orobligation on Eessee’s behalf, including but nat limited to the obtaining of reasonably required bond's,
insurance palicles, or governmental llcensas, permits or approvals. Lessee shall pay to Lessor an amaunt equal to 115% of the costs and expenses incurred by Lessor
in such performance upon receipt of an fnvoice therefor. In the event of & Breach, Lessor may, with or without further notice or demand, and without limlting Lessor
in the exercise of any right or remedy which Lessor may have by reason of such Breach:

{a} Terminate Lessee's right to possession of the Premises by any lawful moans, In which case this Lease shall terminate and Lessee shall immediately
surrender possession to Lessor nsuch eventLessor shall be entitled te recover fram Lessee; (1) the unpaid Rent which had been earned at the time of termination;
{it the worth at the tima of award of the amount by which the unpald rent which would have been eamed after termination until the time of award exceeds the
amount of such rental loss that the Lessee proves could have been reasonably avoided; {Ili) the worth at the time of award of the amount by which the unpaid rent for
the balance of the term aftar the time of award exceeds the amount of such rental loss that the Lessee proves could be reasonably avoided; and (iv) any ather amount
necessary 0 compensate Lessor for all the detriment proximataly caused by the Lessee’s failure to perform its obligations under this Lease or which in the ardinary
course of things would be [lkely to result therefrom, including but not limited to the cost of recovering possessian of the Pram|ses, expenses of releting, lncluding
necessary renovation and alteration of the Premisas, reasonable attorneys' fees, and that portion of any leasing cammission paid by Lessor in connection with this
lease applicable to the unexplred term of thisLease. The worth atthe time of award of the amount referred to In pravision {lii) of the immedlately preceding
sentence shall be computed by discounting such amount at the discount rate of the Federal Reserve Bank of the Distrlot within which the Premises are located at the
time of award plus one percent. Efforts by Lessor to mitigate damages caused by Lessee's Breach of this Lease shall not waive Lessar's right to recover any damages to
which Lessor is atherwlse entitfed. If termination of this Lease is obtained through the provisional remedy of unlawful detainer, Lessor shall have the right to recover
h ppeceeding any unpakd Rent and damages as are recoverable therein, or Lessor may reserve the right to recover all or any part thereof in a separate suit, If a
(e o grace period required under Parsgraph 13,1 was not previously given, a notice o pay rent or quit, or te perform or quit given te lessee under the unlawful
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detainer statute shall also constitute the notice required by Paragraph 13.1. In such case, the applicable grace perlod required by Paragraph 13.1 and the unlawfut
detainer statute shall run concurrently, and the failure of Lessee to cure the Default within the greater of the two such grace periads shall constitute both an unlawful
detainer and a Breach of this Lease entitling Lessor to the remedies provided for in this Lease and/or by said statute,

{b) Continue the Lease and Lessee's right to passession and recover the Rent as it becomes due, h which event Lessce may sublet or assign, subject only
to b Acts of mal efforts to relet, and/or the appointment of a recelver to protect the Lessor's interests, shall pot constitute a
termination of the Lessee’s right to possession.

{c) Pursue any other remedy now or hereafter available under the laws or Judicial decisions of the state whereln the Premises are located. The expiration
or termination of this Lease and/or the termination of Lessee's right to possessian shall not relieve Lessee from liability under any indemnity provislons of this Lease
as to matters occurring oraccrulng during the term hereof or by reason of Lessee’s actupancy of the Premises,

12.3 ind Any ag far free or abated rent or other charges, the cost of tenantimprovements for Lessee pald for or performed by
Lessor, or for the giving or pavlng by Lessor to or for Lessee of any cash or other bonus, inducement or consideration for Lessee's entering into this Lease, all of which
concessions are hereinafter referred to as "Ind Provisions," shall bed d conditioned upon Lessee's full and falthful performantce of all of the terms,

covenants and condltions of this Lease, Upon Breach of this Lease by Lessee, any such Inducement Provision shall automatically be deemed deleted fram this Lease
and of no further force or effect, and any rent, other charge, bonus, Inducement or constderation theretofore abated, given or paid by Lessor under such an

Ind Provislon shall be | ljately due and payable by Lessee to Lessor, notwlthstanding any subsequent cure of said Breach by Lessee. The acceptance by
Lessor of rentor the cure of the Breach which initfated the operation of this paragraph shall not be deemed a waiver by Lessor of the provisions of this paragraph
unless speclfically so stated in writing by Lessor at the time of such acceptance,

‘The Lessee’s exercise of its early termination option (see section g.4) shall trigger the Lessor’s vight to inducement
recapture as contemplated in this section. Such recapture shall include any abated rent, tenant improvements and cash
inducements, which will become immediately due. Lessee shall also be responsible for prorated reimbursement of Lessor
paid brokerage commissions.

13.4 Late Charges. Lessee hereby acknowledges that late payment by Lessee of Rent will cauise Lessor to incur costs not contemplated by this Lease, the exact
amount of which wlll be extremely difficult to ascertain, Such costs include, but are not limited to, processing and accounting charges, and late charges which may be

E imposed upon Lessor by any Lender. Accordingly, if any fent shall not be received by Lessor within 5 1O days after such amount shall be due, then, without any
requirement for notice to Lessee, Lessee shall immediately pay to Lessor & one-time late charge equal to 10% of each such overdue amount or $100, whichever is
greater. The parties hereby agree that such late charge represents a fair and reasonable estimate of the costs Lessor will Incur by reason of such late payment,
Acceptance of such late charge by Lessor shallin no eyent constitute a waiver of Lessee's Defaultor Breach with respect 1o such overdue amount, nor prevent the
exerclse of any of the other rights and remedies granted hereunder. In the event that alate charge is payable hereunder, whether or not collected, for 3 conserutive
instaliments of Base Rent, then notwithstanding any provision of this Lease to the contrary, Base Rent shall, at Lessor's option, become due and payable quarterly In
advance,

13,5 [nterast, Any monetary payment due Lessor hereunder, other than fate charges, not received by Lessor, when due shall bear Interest from the 31st day

E after It was due. The interest {"Interest") charged shall be computed at the rate of 48 7% per annum but shall not exceed the maximum rate alfowed by law. Interest
is payable in addition to the potential late charge provided for in Paragraph 13.4.

13.6 Breach byLessar,
{a) Matice of Breach. Lessor shall not be deamedin breach of this Lease unless Lessor fails within a reasonable time to perform an obligation required to

be performed by Lessor, For purposes of this Paragraph, a reasonable time shall in no event be less than 30 days after receipt by Lessor, and any Lender whose name
and address shall have been furnished to Lessee In writing for such purpose, of written notice specifying wherein such obllgation of Lesser bas not been performed;
provided, however, that If the nature of Lessor's obligation s such that more than 30 days are reasonably required for its performance, then Lessor shall not bein
breach if performance Is commenced within such 30 day pericd and thereafter dlligently pursued to completion.

(b} Performance by Lessee on Behalf of Lesser. In the aventthat neither Lessor nor Lender cures said breach within 30 days after recelpt of said notice,
orif having commenced satd cure they do not diligently pursue it to complelion, then Lessee may elect to cure said breach at Lessee's expense and offset from Rent
the actual and reasanable cost to perform such cure, provided, however, that such offset shall not excead an amount aqual to the graater of one month's 8ase Rent or
the Security Deposlt, reserving Lessee's right to relmbursemeni from Lessor for any such expense In excess of such offset. Lessee shall document the cost of said cure

and supply said documentation to Lessor.

14, Condemnation. if the Prernlses or any portion thereof are taken under the power of eminent domain or seld under the threat of the exercise of sald power
{callectively "Condemnation"), this Lease shall terminate as to the part taken as of the date the condemning authorlty takes title or possession, whichever first occurs.
If more than 10% of the floor area of the Premises, or more than 25% of the parking spaces situated wlthin the parking area, is taken by Condemnation, Lessee may, at
Lessee's option, to be exercised Inwriting within 10 days after Lessor shalf have given Lessee written notice of such taking (or in the absence of such notice, within 10
days after the condemning authority shall have taken possession} terminate this Lease as of the date the condemning authority takessuch possession, If Lessee does
not terminate this Lease In accordance with the foregaing, this Lease shall remaln in full foree and effect as ta the portion of the Premises remaining, except that the
Base Rent shalf be reduced in proportion to the reduction in utility of the Premises caused by such Condemnation. Condemnation awards and/or payments shall be
the property of Lessor, whether such award shall be made as compensation for diminution in value of the leasehald, the value of the part taken, or for severance
damages; provided, however, that Lessee shall be entitled to any compensation pald by the condemnor for Lessee’s relocation expenses, loss of business goodwlll
and/or Trade Fixtures, without regard to whether or not this Lease is terminated pursuant to the provisions of this Paragraph, All Alterations and Utility Installations
made to the Premises by Lessee, for purposes of Condemnation only, shall be considered the praperty of the Lessee and Lessee shall be entitled to any and all
compensation which is payable therafor. In the event that this Leaseis not terminated by reasonof the Condemnation, Lessor shall repair any damage to the

Premises caused by such Condemnation.

15, Brokerage Fees.

15.1 Additional Commission. in addltion to the payments owed pursvantto Paragraph 1,13 above, Lessor agrees that: (a) If Lessee exerclses any Optian, {b}if
Lessee or anyone afffflated with Lessee acquires from Lessor any rights to the Premises or other premises owned by Lessor and located within the Shopping Center, (c)
If Lessee remains In possession of the Premises, with the consent af Lessor, after the expiration of this Lease, or (d} if Base Rent Is increased, whether by agreement or
operation of an escalation clause herein, then, Lessor shall pay Brokers a fee in accordance with the fee schedule of the Brokers In effect at the time the Lease was
executed.

15.2 Assumption of Obligatiens. Any buyer or transferee of Lessor's Interest In this Lease shall be deemed to have assumed Lessor's obligation hereunder,
s sfrall be third party beneficiarles of the provisions of Paragraphs 1.13, 15, 22 and 31, If Lessor fails to pay to Brokers any amounts due as and for brokerage
J alning to this Lease when due, then such amounts shall accrue Interest. |n addition, if Lessor falls to pay any amounisto Lessee's Broker when due, Lessee's

o
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Broker may send wrltten notice to Lessor and Lessee of such fallure and if Lessor falls to pay such amounts within 10 days after said notice, Lessee shall pay said
manies ta its Broker and offset such amaounts against Rent, In addition, Lessee's Broker shall be deemed to be a third party benaficiary of any commission agreement
entered into by and/or between Lessor and Lessor's Broker for the limited purpose of collecting any brokerage fee owed, R

15.3 Representations and indemnlities of Broker Relationships. Lessee and Lessor each represent and warrant to the other that It has had no dealings with any
person, firm, broker or finder (other than the Brekers, if any} In connection with this Lease, and that na one other than said named Brokers is entitled to any
commlsslan or finder's fee In connection herewith, Lessee and Lessor do each hereby agree to indemnify, protect, defend and hold the other harmiess from and
against liabflity for campensation or charges which may be claimed by any such unnamed broker, finder or other similar party by reason of any dealings or actions of
the! ifying Party, Including any costs, attorneys' fees reasonably incurred with respect thereto.

16. Estoppel Certificates.

{a} Each Party {as "Responding Party") shall within 30 15 days after written notice from the other Party (the "Requesting Party") execute, acknowledg
and deliver to the Requesting Party a statementin writing In form similar to the then most current “Estoppel Certificate” form published BY AIR CRE, plus such
additional information, confirmation and/for st asmay be bly i by the Requesting Party, The Estoppel Certificate will not
change the terms of this Lease,

{b) Ifthe Responding Party shall fall to execute or deliver the Estoppel Certificate within such 10 15 day perlod, the Requesting Party may execute an
Estoppel Certificate stating that: (i) the Lease Isin full force and effect without modification except as may be represented by the Requesting Party, (i) there are no
uncured defaults in the Requesting Party's performance, and (iif) if Lessor is the Requesting Party, not more than one month's rent has been paid In advance.
Prospective purchasers and encumbrancers may rely upon the Requesting Party's Estoppel Certificate, and the Responding Party shall be estopped from denylng the
truth of the facts contained In sald Cerifficate. In addlﬂon Lessee acknowledges that any fafiure on Its part to provide such an Estoppel Certificate will expose Lessor
to risks and potentially cause Lessor to Incur costs not contemplated by this Lease, the extent of which will be extremely difficult to ascertain. Accordingly, should the
Lessee fall to execute and/or deliver a requested Estoppel Certificate in a timely fashlon the monthly Base Rent shall be automatically increased, without any
reqitirament for notice to Lessee, by anamount-aqual-to 10% of the then oxisting Base-Rent.or. 5100 whichaver s graater for remalnder of the Lease, The Parties
agree that suchincrease in Base Rent rep fair and ble comp ion for the additional rlsk/costs that Lessor will incur by reason of Lessee's failure to
provide the Estoppel Certificate. Such increase in Base Rent shall in no event constitute a waiver of Lessee's Default or Breach with respect to the failure to provide
the Estoppel Certificate nor prevent the exerclse of any of the other rights and remedies granted hereunder.

¢ Iftherei isa conflict with the Estoppel Cerhflcate and the Lease, the Lease will be the controlling document. 1
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17. Definition of Lessor. The term "Lessor" as used herein shall mean the awner ar ewners at the time in question of the fee title to the Premises, or, if thisis 2
sublease, of the Lessee's interestin the prior fease. Jn the event of a transfer of Lessor's titfe orinterest In the Premises or thls Lease, Lessor shall deliver to the
transferee or assignee (in cash or by credit} any unused Security Deposit held by Lessor. Uponsuch transfer or asslgnment and delivery of the Securlty Deposit, as
aforesald, the prior Lessor shall be relleved of all liability with respect to the obligations and/or covenants under this Lease thereafter to be performed by the Lessor.
Subject to the foregoing, the abligations and/or in this Lease to be performed by the Lessor shall be binding only upon the Lessor as herelnabove defined,

18. Severabllity. The Invalidity of any provision of this Lease, as determined by a court of competent jurisdlction, shall in no way affect the validity of any other
provision hereof,

19. Days. Unless otherwise specifically indicated to the contrary, the word "days" as used in this Lease shall mean and refer to calendar days.

20. Limitation on Liability. The obligations of Lessar under this Lease shall not constitute personal abligations of Lessor, or its partners, members, directors, officars
or shareholders, and Lessee shall faok to the Project, and to no other assets of Lessor, for the satisfaction of any liability of Lassor with respect to this Lease, and shall
not seek recourse agalnst Lessor's partners, members, directors, officers or sharehalders, ar any of their personal assets for such satisfaction. This limitation on

liability will be reciprocal for both Lessor and Lessee.
21. Time of Essence, Time Is of the essence with respect to the performance of all obligations to be performed or observed by the Parties under this Lease,

22, No Prior or Cther Ag ts; Broker Disclalmer. This Lease contains all agreements hetween the Parties with respect to any matter mentioned herein, and no
other prior or conterng ous or und ling shal! be effective, Lessar and Lessee each represents and warrants to the Brokers that it has made, and

is relying solely upon, Its own inveshgatlon as to the nature, quarlt\q character and financlal responslbility of the other Party to this Lease and as to the use, nature,
quality and character of the Premises, Brokers have no responsibiity with respect thereto ar with respact to any default or breach hereof by either Party.

23. Notices.

23,1 Notice Requlrements. All notices required or pexmitted by this Lease or applicable law shalf be In writing and may be delivered in parsan (by hand or by
courler} or maybe sent by regular, certified or registered mail or U.S. Postal Service Express Mail, with postage prepaid, ar by facsimile transmission, or by emall, and
shail be deemed sufficiently given if served in a manner speclfied inthls Paragraph 23, The addresses noted adjacent to a Party's signature on this Lease shall be that
Party's address for delivery or mailing of notices. Either Party may by wrltten natice to the other speclfy a different notice address for notice -exceptthat-upea-
Lossac's-taking ion-ofthe-RramisesthaRraml hall-constitute-Lessee's address fornotice. A capy of all notices to Lessor shall be concurrently transmitted
to such party or parties at such addresses as Lessor may from time to time hereafter designate in writing.

23.2 Date of Notice. Any notice sent by reglstered or certified mall, return receipt requested, shall be deemed given on the date of dellvery shown on the
recelpt card, or if na delivery date Js shown, the postmark thereon, If sent by regular mail the notice shall be deemed given 72 hours after the same is addrassed as
required hereln and mailed with postage prepaid. Notices delivered by United States Express Mail or pvernight courler that guarantees next day delivery shall be
deemed given 24 hours after dellvery of the same to the Postal Service or courier. Notices delivered by hand, or transmitted by facsimile transmission or by email
shall be deemed delivered upon actuaf recelpt. if notice is recelved on a Saturday, Sunday or legal holiday, itshall be deemed received on the next business day.

24, Waivers,
a} No walver by Lessor of the Default or Breach of any term, covenant orcondition hereof by Lessee, shallbe deemed a waiver of any other term,

covepfanir condition hereof, or of any subsequent Default or Breach by Lessee of the same or of any other term, covenant or condition hereof, Lessor's consent to,

rfval of, any act shall not be d d ta render un y the obtaining of Lessor's consent to, or approval of, any subsequent or similar act by Lessee, g be
i Page 15 of 20 mé: ’
X |

Last Edited: 4/29/2020 $:29 AM ALS
© 2017 AIR CRE. AlfRights Reserved. SCLN-20.10, Revised 11-01-2017




canstrued as tha basis of an estoppel to enforce the provisicn or provisions of this Lease requlring such consent.

{b) The acceptance of Rent byLessor shall not be awaiver of any Default or Breach by Lessee. Any payment by Lessee may be accepted by Lessor on
account of monles ar damages due Lasser, notw iths tanding any ¢ valifying statements or condltions matle by Lessee in connection therewith, which such statements
and/or condliicas shall ke of rio force or effect whaisoever unless specifically agreed to in writing by Lessar at or before the §me of deposit of such payment.

{e] THE PARTIES AGREE THAT THE TERMS OF THIS | EASE SHALL GOVERN WITH REGARD TO ALL MATTERS RELATED THERETO AND HEREBY WAIVE THE
PROVISIONS OF ANY PRESENT OR FUTURE STATUTE TO THE EXTENT THAT SUCH STATUTE IS INCONSISTENT WITH THIS LEASE,

25. Distlesures Regarding The Nature of a Real Estate Agency Relationship.

{a}  When enteringinto a discussion with a real estate agant regarding & real estete transaction, a Lessor or Lessee should from the outset understand
what type of agency relatlonship or representation it has with the agent or agents in the transaction. Lessor and Lessea acknowledge being advised by the Brokers in
this transaction, as follows:

) Llessor's Agent. A Lessor'segent undera listing agreemant with the Lessor acts as the agent for the Lessor only. A Lessor's agent or subagent
has the following affirmative obligations! o the tessor: A fiduclary duty of utmost care, integrity, hanesty, and loyalty in dealings with the Lessor. Tg the {essee ond
the Lessor; (s} Diligent exerclse of reasonable skifls and care in performance of the agent's duties. (b} A duty ofhonest and falr dealing and good faith. (c) A duty to
disclose all facts known to the agent materially affe cting the value or desirabllity of the property that are not known to, or within the dlligent attentian and
observalion of, the Parties. An agent is not abligated ta reveal to either Party any confide ntfal information ohtalned from the ather Party which daes not involve the
affirmative duties set farth above. .

fI) Ltessee's Agent, Anagent can agree o actas sgent for the Lessea only, In these situatians, the agent Is nat the Lessor'sagent, even if by
agreement the agent may recelve campensation for services rendered, efther in full orin part from the Lessor. Anagent actng only for a Lessee has the following
affirmative obligations. o #he Lessee: Afiduciary duty of utmost care, integrity, hanesty, and layaity in dealings with the Lessee, o the Lessee and the Lessor: (a)
Dillgent exerclse of reasenable skills and care In performance of the ageni's duties, {b}A duty of honest and fair deallng and good falth. (c) A duty to disclose all facts
knowrn to the agent materizlly affacting the value or dasirability of tha property that are not known to, or within the dlligent attenticn and observation of, the Parties,
An agent Is not abligated to reveal to elther Party any confidential information obtained from the other Party which does not Involve the affirmative duties set forth
above.

(i) Agent Representing Both Lessor opd lessee, A real estate agant, either acting directly or through one or more associzte lleenses, can legally be
the agent of both the Lessor and the Lessee in a transaction, but only with the knowledge and consent of both the Lessor and the 1essea. In a dual agency sltuation,
the agent has the following affirmative obligations to both the Lessor and the Lessee: (a) A fiduclary duty of wimast care, integrity, hemesty and toyalty in the deallngs
with either Lessor or the Lesses. {b) Other dutles to the Lesser and the Lessee as stated above In subparagiapghs (1) of (i), In representing both Lessor and Lessee, the
agent may nat without the express permission of the respective Party, disclose to the other Party that the Lessor willaccept rent inan amount less than that Indicated
in the listing or that the Lessee is willing to pay a higher rent than that offered, The above duties of the agent in a real estate transaction do not relleve a Lessor or
Lessee fram the respansibility to protect their own interests. Lessor and Lessee should carefully read all agreemants to assure that they adequately express their
understanding of the transaction. A real estate agent isa person quatified to advise about real estate. [flegal or tax advice (s desired, tansulta competent
professional.
{}  Brokers hava no responsibility with respectto any default or breach hereof by either Party. The Parties agrae that no lawswit or other legal
proceeding twolving any breach of duty, error or omission refating to this Lease may be brought against Broker more than one year after the Start Bate and that the
liabillty (Including court costs and atterneys' faes), of any Broker with respect ta any such lawsult and/or legal praceeding shali not exceed the fen received by such
Broker pursuant to this Lease; pravided, however, that the foregolng limitation an each Broker's lability shall not be applicabla to any gross negligence or willkul

misconduct of such Broker.
{c) Lessorand lessee agree taidentify to Brokers as "Confidentlal" any communication ar infermation given Brokers that is considered by such Party to

be cenfidential.
26, No Right To Holdover, Lessee has no right to retain passession of the Premises or any part thereof beyond the axpiration or termination of this Lease, Inthe

| eyent that Lessee holds over, then the Base Rent and Percentage Rent Rate shall be increased to 450 I30% of the Base Rent and Percentage Rent Rate applicable
mmediately preceding the expiratian or termination. Holdover Base Rent shall be calculated on monthty basis. Nothing contained hereln shall be construed as
consent by Lessor to any hoidlng aver by Lessee,
27. Cumulative Remedies, No remedy or election hereunder shall be deemad excluslve but shall, wherever passible, be cumulative with all other remedies at law or
in equity.
28, Covenants and Condltions; Censtriction of Agreement. All provisions of thls Lease to be ohserved or perfarmed by Lessee are both eovenants and conditions.
In construing this Lease, all headings and ttles are far the convenience of the Parties only and shall not ba considered a part of this Lease. Whanever requirad by the
context, the singular shall Include the plural and vice versa, This Lease shall not be construed as If prepared by ane of the Parties, but rather according to ts fair
meanéng as a Whole, as iTboth Parties had prepared it.

25, Binding Effect; Choica of Law, This Lease shall be binding upon the pariies, thelr parsonz] representatives, successors and assigns and be governed by the laws
of the State in which the Premises are [ocated. Any |itigation between the Parties hereto concerning this Lease shall be initfated in the countyin which the Premlses

are located,

30, Subordination; Attornment; Non-Disturbance.

30,1 Suberdination. This Lease and any Option granted hereby shail be subject and subordinate ta any ground lease, mortgage, deed of trust, or other
hypothecation or security device (collectively, "Security Device™), now or hereafter placed upon the Premises, ta any and all advances made on the security thereof,
and to all renewals, modifications, and extensions thereof. Lesses agraos that the holders ofany such Security Devices {In this Lease together referred to as "Lender")
shall have no llability or obligation to perform any of the obligations of Lessor under this Lease, Any Lender may siect fo have this Lease and/or any Optfon granted
hereby superior to the Hen af its Security Device by giving written notice thereof to Lessee, whereupon this Lease and such Options shall be deemed prier te such
Security Device, notwithstanding the relative dates of the documentatfon or recordation thereof,

20,2 Attornmeni. Inthe event that Lessor Lransfers title to the Premises, or the Premises are acquired by ansther upon the foreclosure or termination of a
Securlty Device to which this Lease is subordinated (i} Lessee shall, subject to the non-disturbance provisions of Paragraph 30,3, attorn to such new owner, and upon
tequest, enter into 8 new lease, contalning all of the terms and provisions of this Lease, with such new owner for the remainder of the term hereof, ar, at the election
of the new owner, this Lease will auiomatically become a new lease between Lessee and such new owner, and {li} Lessor shall thereafter be relieved of any further
ons hereunder and such new owner shall assume alf of Lessor's obligations, except. that such new owner shall not: (2) be liable for any act or omisslon of any
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lessor, (c) be bound by prepayment of more than one month's rent, or (d) be liable for the return of any security deposit pald to any prior lessor which was not pald or
credited to such new owner

30.3 Non-Disturbance, With respect to Security Devices entered Into by Lessor after the execution of this Lease, Lessee's subordination of this Lease shall be
subject to iving a ially ble nen-disturt g {a "Non-Disturbance Agreemem”} from the Lender which Non-Dlsturbance Agreement
provides that Lessee's possession of the Premises, and this Lease, including any options to extend the term hereof, will not be disturbed so long aslessee is nat in
Breach hereof and attorns to the record owner of the Premises. Further, within 60 days after the execution of this Lease, Lessor shall, if requested by Lessee, use its
commercially reasonable efforts to obtain a Non-Disturbance Agreement from the holder ofany pre-existing Security Devlee which is secured by the Premises. In the
event that Lessor is unable to provide the Non-Disturbance Agreement withln said 60 days, then Lessee may, at Lessee™s option, directly contact Lender and attempt
o negotiate for the exacution and delivery of a Non-Disturbance Agreement.

304 Seli-E; ing. The ag 15 Ined in this Paragraph 30 shall be effective without the execution of any further dacuments; provided, however, that,
upon written request from Lessor or a Lender in connection with a sale, financing or refinancing of the Premises, Lessee and Lessor shall execute such further writings
as may be reasonably required to separately document any subardination, attornment and/or Non-Disturbance Agreement providad for herein.

31, Attorneys' Fees, if any Party or Broker brings an action or proceeding Involving the Premises whether founded In tort, contract or equity, or to declare rights
hereunder, the Prevalling Party (as hereafter defined) in any such praceeding, action, or appeal thereon, shall be entitled to reasonable attorneys' fees, Such fees may
be awarded In the same sult or recovered in a separate sult, whether or not such action or proceeding is pursued to decision or judgment. The term, "Prevailing
Party” shall Include, without limitation, a Party or Broker who substantially obtains or defeats the rellef sought, as the case may be, whether by compromise,
settlement, judgment, or the abandonment by the other Party or Broker of Its claim or defense. The attorneys' fees award shall not be computed In accordance with
any court fee schedule, but shall be such as to fully reimburse all attorneys’ fees reasonabiy Incurred. In addition, Lessor shail be entitled to attorneys' fees, costs and
expenses incurred in the praparation and service of notires of Default and consultations in cannection therewlth, whether or not a legai action Is subsequently
commenced In connection with such Default or resulting Breach {$2001s a reasonable minfmum per occurrence for such services and consyitation}, To the extent
that Lessee utilizes the Office of the City Attorney or other staff professions, the hourly rate for the professional fees for
such. personnel shall be deemed to be no less than that for comparable “private sector” services.

32, Lessor's Access; Showlng Premises; Repairs. Lessor and Lessor's agents shall have the right to enter the Premises at any time, in the case of an emergency, and
otherwlse at reasonable times after reasonable prior notice for the purpose of showing the same to prospective purchasers, lenders, or tenants, and making such
alterations, repalrs, improvements or addItions to the Premises as Lessor may deem necessary or desirable and the erecting, using and maintaining of utillties,
services, plpes and conduits through the Premises and/or other premises as [ong as there is no materlal adverse effect on Lessee's use of the Premises, All such
activitles shall be without abatement of rent or liabllity to Lessea. Lessor shall provide Lessee a minimuom 3 day notice written notice to

enter the Premises. Lessor’s access to Premises may be restricted until the Lessee can properly relocate proprietary
operations/functions,

33. Auctions, Lessee shall not conduct, nor permit to be conducted, any auction upon the Premises without Lessor's prior written consent, which consent shall be
granted or denled at Lessor's sole discretion.

34, Slgns. Lessor may place on the Premises ordinary "For Sale" signs at any time and ordinary "For Lease” signs during the last 6 months of the term hereof. All
signs must comply with all Applicable Requirements. Lessee shall not place, construct, or maintain on the glass panes or supparts of the show windows of the
Pramises, the doors, exterior walls or the roof of the Building, or anywhere else within the Shopping Center outslde of the Premlses, or on any Interior portions of the
Premises that are visible from the exterlor of the Premises, any signs, advertisements, names, insignia, trademarks, descriptive material or any other items without
Lessor's prior writien consent, which cansent shall be granted or denled at Lessor’s sole discretion. Lessor shall designate the size, shape, coler, design, and location of
all exterfor sign(s) to be Installed by Lessee, and Lessee shall, at Lessee's sole cost and expense, fabricate, construct and install all such siga(s} in full compliance with
Lessor's deslgnation and In accordance with the Sign Criteria for the Shopping Center siached hereto, if any. Lessee agrees to submit plans and specifications for
Lessee’s sign(s) for Lessor's written approval within 30 days after the full execution hereof and to install such slgn{s} prior to opening for business at the Premises.
Eessor, at Lessee's cost, may remove any item placed, constructed or maintained in, upon or about the Premises or Shapping Center which does not comply with this
paragraph. In the event there is a pole, pylon or monument sign for the Shopping Center, Lessor shall have the right, but not the obllgation, to install lettering
destgnating Lessea’s business on such sign, at Lessee's expense, with Lessor's approval of location, size, style and color. Allsigns that are permanaently attached to the
Premises ar Building shall become the property of Lessor at the expiration or earller terminatian hereof; provided, however, that Lessee shall promptly remove all
such signs if Lessor so elects, and Lessee shall promptly repair all damage caused by such removal, Lessee shall not place, construct or malntain in, upon or about the
Premises any search lights, flashing lights, loudspeakers, phonographs or other visual or audlo media,

35. Termination; Merger. Unless specifically stated otherwise in writing by tessor, the voluntary or other surrender of this Lease by Lessee, the mutual termination
or cancellation hereof, or a termination hereof by Lessor for Breach by Lessee, shalt ically i any subl or lesser estate in the Premises; provided,
however, that Lessor may efect to continue any one or all existing subtenancles, Lessor's fallure within 10 days following any such event to clect to the contrary by

written notice to the halder of any such lesser interest, shall eonstitute Lessor's efectian to have such event ¢constitute the terminatlon of such interest,

36, C All req for shall be in writing. Except as otherwise provided herein, wherever In this Lease the consent of a Party is required to an act by
or for the other Party, such shall not be unr bly withheld or delayed. In those express instances where consent is within the sole discretion of a party,
the party shall have no obligation te adhere to astandard of reasonableness. Lessar's actual ble costs and ex] {Including but not limited to architects',
attorneys', engi * and other consull ! fees} incurred in the consideration of, or response to, a request by Lessee for any Lessor consent, Including but not
iimited to cansents to an assignment, a subletting or the presence or use of a Hazardous Substance, shall be paid by Lessee upon receipt of an invoice and supporting
dacurentation therefor, Lessor's consent to any act, assignment ar subletting shali not constitute an ack led, that na Default or Breach by Lessee of this
Lease exists, nor shall such consent be deemed a waiver of any then existing Default or Breach, except as may be otherwise specifically stated in writing by Lessor at
the time of such consent. The fallure to specify herein any particular condition to Lessor's consent shall not preclude the impesition by Lessor at the time of consant
of such further or ather condftions as are then ble with reference to the particular matter for which consent is being given, In the event that elther Party

|t with any d tion made by the ather hereunder and reasonahly requests the reasons for such determination, the determining party shall furnish its

reasans In writing and in reasonable detall within 10 business days following such request,
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38, Quiet Possesslon. Subject to payment by Lessee of the Rent and performance of alt of the covenants, cendltions and provisions on Lessee's part to be observed
and performed under this Lease, Lessee shall have quiet passesslan and guiet enjoyment of the Premises during the term hereof.
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40, Security Measures. Lessee hereby acknowledges that the Rent payable to Lessor hereunder does not include the cost of guard service or other security
meastres, and that Lessor shall have no obllgation whatsoever to provide same. Lessee assumes all responsibility for the protection of the Premises, Lessee, Its
agents and invitees and their proparty from the acts of third parties, While Lessar does not assume any responsibility to provide any security measures or any llability
for failure to provide securlty or for any inadequacy thereof, Lessar shall have the authority to Institute or cantinue such security measures as Lessor In its
sole discretion deems necessary or appropriate from time to time, the cost and expenses of which shall be considered Common Area Operating Expenses. To the
degree directed by Lessor, Lessee shall coordi its security at the Premises with the security measures instituted by Lessar, if any.

41. Reservations, Lessor reserves the right: (i) to grant, withoutthe consent or joinder of Lessee, such easeiments, rights and dedications that Lessor deems
necessary, {ii} to cause the recordation of parcel maps and restrictions, and (ili} to create and/for install new utility raceways, so long as such easements, rights,
dedlications, maps, restrictions, and utility raceways do not unreasonably interfere with the use of the Premises by Lessee. Lessee agrees to sign any documents
reasonably requested by Lessor to effectuate such rights.

42. Building Planning. Lessor shall have the right at any ime or times, upon giving Lessee not [ess than 60 days prior writien notice, to provide and furnish Lessee
with space of comparable visibility located elsewhere within any of the bulldings within the Shapping Center and to move Lessee into such new space, provided that
the usable area of such new space ls not less than the usable area of the Premises and provided that all of Lessee's reasonable out-of-pocket moving expenses
{including but nat fimited to the cost ofmovlng Lessee's persanal property, the cost of inting Lessee's statl y or other busi materials with the new address,
and the cost to relocate and relnstall tenant improvements and Lessee's telece atfons and JUiE 1t} shall be paid by Lessor, and provided further
that Lessar shall construct atLessor's expense such improvements to such new space as shallba necessary to place It in a condition that is substantfally comparable to
the Premises. Except as provided in the | flately preceding sent , Lessor shalf have no obligation to improve such space or pay any other expenses incurred by
Lessze as a result of such relocation. On such relocation, the terms and condltions of this Lease shall remain in fulf force and effect, Including but not limlted to the
Base Rent payable hereunder and Lessee's Share (even if the usable ares of such relocated Premises [s In excess of the usable area of the Premisas), except that the
Premises shall be in such new focatian. Upon Lessor's request, the Parties shall execute an amendment to this Lease in form required by Lessor confirming the
relocation of the Premises to such new location. (fthe new space does not meet with Lessee's approval, which approval Lessee shall give or withhold in accordance
with Paragraph 36, Lessee shall have the right to cancel this Lease by giving Lessor written notice thereof within 15 days of receipt of Lessor's notification of its Intent
to relocate Lessee. Lessee's fallure to glve such notice within such 15 day period shall he deemed Lessee’s approval of the new space. If imely notice is given by
Lessee, than this Lease shall terminate unless Lessor reselnds Lessor's prior notice of its Intent to relocate Lessee within 10 days after Lessar’s receipt of Lessee's

notice of cancellation.

43, Performance Under Protest. If at any time 3 dispute shall arlse as to any amount o sum of money te be paid by one Party to the other under the pravislons

hereof, the Party against whom the ohllgation to pay the monay is assertad shall have tha right to make payment "under protest” and such payment shall not be

regarded as avoluntary payment and there shall survive the right onthe part of sald Party to Institute sult for racovery of such sum. IFit shall be adjudged that there

was no legal obligation on the part of said Party to pay such sum or any part thereof, sald Party shall be entitled to recover such sum ar so much thereof as it was not
‘ legally required to pay. AParty who does not Initiate suit for the recovery of sums pald "under protest™ within & 12 months shall be deemed to have waived Its right

to protest such payment.

44.  Authorlty; Multiple Parties; Execution.

{a) If either Party hereto Is a corporation, trust, limited liability corpany, partnership, or similar entity, each individual executing this Lease on behalf of
such entity represents and warrants that he or she is duly authorized to execute and deliver this Lease on its behalf. Each Party shall, within 30 days after request,

deliver to the other Party satisfactory evidence of such authority.

{b) Ifthis Leasels executed by more than ane person or entity as "Lessee”, each such person or entity shall be jointly and severally liable hereunder. Itis
agreed that any one of the named Lessees shall be empowered to execute any amendment to this Lease, or other document ancillary thereto and bind all of the
named Lessees, and Lessor may rely on the same as If all of the named Lessees had executed such document,

This Lease may be executed by the Parties In counterparts, each of which shall be deemed an original and all of which together shall constitute one
@ instrument.
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45. Conflict. Any conflict between the printed provisions of this Lease and the typewritten or handwrltten provislons shall be contralled by the typewritten or
handwrltten provislons,

46, Offer, Preparation of this Lease by either Party or their agent and submisslon of same to the other Party shall not be deemed an offer to lease o the other
Party, This Lease is not intended to be binding until executed and delivered by all Parties hereto.

47. Amendments, This Lease may be modified only In writing, slgned by the Parties In [nterest at the time of the modification. As long as they do not materlally
change Lessee's obiigations hereunder, Lessee agrees to make such reasonable non-monetary modifications to this Lease as may be reasonably required by a Lender
in connection with the obtalning of normal financing or refinancing of the Premises.

48, Walver of ury Trial. THE PARTIES HEREBY WAIVE THEIR RESPECTIVE RIGHTS TO TRIAL BY JURY IN ANY ACTION OR PROCEEDING INVOLVING THE PROPERTY
OR ARISING QUT OF THiS AGREEMENT.

48. Arhitration of Disputes, An Addendum requirlng the Arbitration of all disputes between the Parties and/or Brokers arising out of this Lease U s !ﬂ is not
attached to thisLease.

50. Accessibllity; Amerlcans with Disabllities Act.
{a) The Premlses:

i have not undergone an inspection by a Certifled Access Specialist [CASp). Note: ACertifled Access Specialist {CASp) can Inspect the subJect premlses and
determine whether the subject premises comply with all of the applicable construction-related accessibility standards under state law, Although state law does not
require a CASpinspection of the subject premises, the commerclal property owner or lessor may not prohiblt the lessee or tenant fram obtaining a CASp Inspection of
the subfect premises for the occupancy or potential occupancy of the lessee or tenant, if requested by the lessee or tenant, The parties shall mutually agree on the
arrangements for the time and manner of the CASp inspection, the payment of the fee for the CASpinspection, and the cost of making any repairs necessary to
correct viclations of constiruction-related accessibility standards within the premises. B

. have undergone an inspection by a Certified Access Specialist {CASp) and it was determined that the Premises met all applicable construction-related access|bility
standards pursuant to Callfornia Civil Code §55.51 et seq. Lessee acknowledges that It received a copy of the Inspection report at least 48 hours prior to executing
this Lease and agrees to keep such report confidential.

! have undergone an Inspection by a Certified Access Specialist (CASp) and it was determined that the Premises did not meet all applicable construction-related
accassibility standards pursuant to California Civil Code §55.51 et seq. Lessee acknowledges that it received a copy of the inspection report at least 48 hours prior to
executing this Lease and agrees to keep such report confidential except as necessary to complete repairs and corrections of violations of construction refated
aecessibility standards.

In the event that the Premises have been issued an inspection report by a CASp the Lessor shall provide a copy of the disabHity access inspection certificate to Lessea
within 7 days of the execution of this Lease,

{b} Since compifance with the Americans with Disabilities Act {ADA} and other state and local accessibility statutes are dependent upon Lessee's specific
use of the Premises, Lessor makes no warranty or representation as to whether or not the Premises comply with ADA or any similar legislation. In the event that
Lessee's use of the Premises requires modifications or additions to the Premises in order to be in compliance with ADA or other accessibility statutes, Lessee agrees to
make any such necessary modifications and/or addltions at Lessee’s expense,

LESSOR AND LESSEE HAVE CAREFULEY READ AND REVIEWED THIS LEASE AND EACH TERM AND PROVISICN CONTAINED HEREIN, AND BY THE EXECUTION GF THIS
LEASE SHOW THEIR INFORMED AND VOLUNTARY CONSENT THERETO. THE PARTIES HEREBY AGREE THAT, AT THE TIME THIS LEASE [S EXECUTED, THE TERMS OF
‘THIS LEASE ARE COMMERCIALLY REASONABLE AND EFFECTUATE THE INTENT AND PURPOSE OF LESSOR AND LESSEE WITH RESPECT YO THE PREMISES.

ATTENTION: NG REPRESENTATION OR RECOMMENDATION 1S MADE BY AIR CRE OR BY ANY BROKER AS TO THE LEGAL SUFFICIENCY, LEGAL EFFECT, OR TAX
CONSEQUENCES OF THIS LEASE OR THE TRANSACTION TO WHICH IT RELATES. THE PARTIES ARE URGED TO:

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

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

WARNING: 1 THE PREMISES ARE LOCATED IN A STATE GTHER THAN CALIFORNIA, CERTAIN PROVISIONS OF THE LEASE MAY NEED TQ BE REVISED TO COMPLY WITH
THE LAWS OF THE STATE IN WHICH THE PREMISES ARE LOCATED,

The parties herg

Executed at: -
On:

have executed this Lease at the place and onthe dates specified above their respective signatures.
.

m [l Cﬁ‘} Executedat:
JMZO On:

By LESSOR: By LESSEE:
9136 & Los Angeles Department of Water and Power

g See LADWP signature page

l By:

NomePrinted: _ BT gﬁalﬁv Name Printed:
Title: _Trugtee Title:

phone: _ (818} 485-0596, 1032 Phone:

Fax: ___ Fax:

Email: Email:
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By: ' 8y:

Name Printed:

Title:

Phone:

Fax:

Email:
Addross: 47 N. S Fern, Rd. Address:
Pacoima, CA 91331 Federal 1D Ne.:
Federal ID No.:
BROKER . BROKER

Colliers International Greater los

Angeles, Inc. ID# 01908231

Attn:
attn: _James Rodrigquez & Michael Bohorguez Title:
Title:

- Address:

Address: 865 S. Figueroa Ave, Suite 3500 Phone:
Los Angeles, CA 90017 Fax:
phane: _{213) 532-3220 Email:
Fax: Federal ID No.:
emall: _james.rodriquez@colliers.com Braker/Agent BRE License #:
Federal ID No.:

Broker/Agent BRE License fi:

AIR CRE. 500 North Brand Blvd, Sulte 900, Glendale, CA 91203, Tel 213-687-8777, Emall contracts@alrere.com
NOTICE: No part of these works may be reprodiuced In any form withcut permission in writing.
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DEPARTMENT OF WATER AND POWER OF
THE CITY OF LOS ANGELES BY
BOARD OF WATER AND POWER COMMISSIONERS

By:

MARTINL, ADAMS
General Man ger and/Chief Engmeer

" SHARON B.GROVE Dats

Asslstant General Manager
Joint System ‘
Y And:jlim d ; )\Q?{Il/t’siuﬂjg

© SUSANA. ROD?GUEZ
Secretar

LEGALITY
ROVED AS TO FORM AND
N?VI‘:GHAEL N. FEUEB GITY ATTORNEY

tSomm BEANUWi
DEPuw CITY ATTORNEY
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AIRCRE

RENT ADJUSTMENT(S)
STANDARD LEASE ADDENDUM

Dated: April 22, 2020
By and Between

Lessor: 9136 Sepulveda LLC
Lesst Los Angeles Department of Water and Power
Property Address: 9154 Sepulveda Blvd, Neorth Hills, CA 91343

{street address, clty, state, zlp)
Paragraph: _51

A, RENTADJUSTMENTS:

The monthly rent for each month of the adjustment period(s) specified below shall be increased using the method(s) Indicated below:
(Check Method(s) to be Uised and Flil in Approgriate ly)

| L4 —costotuiving adstmentishcorn)
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Hstles-of the i S0k f labor forisal 3 D
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I, Fixed Rental Adjustment{s) {FRA}

The Base Aent shall be increased to the followlng amaounts on the dates set forth below:

On {Flll In FRA Adjustment Date(s]): The New Base Rent shall be;
Months 1-3 S0 _+ NNN
Months 4-15 $12,300.00 + NNN
Months 16-27 $12,669.00 + NNN
Months 28-39 $13,049.07 + NNN
Months 40-51 $13,440.54 + NNN
Months 52-60 513,843.76 + NNN

AIR CRE. 500 North Brand Blwd, Sulte 900, Glendale, CA 91203, Tel 213-687-8777, Email contracts@alrcre.com
NOTICE: No part of these works may be reproduced n any form without permission in writing,
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AIRCREZ

ADDENDUM TO LEASE

Date: July 29, 2020
By and Between

Lessor: 136 Sepulveda LLC
L Los Angeles Department of Water and Power
Property Address: 9154 Sepulveda Blvd, Norih Hills, CA 91343

(street address, city, state, zip}

Paragraph: _52-

| In the event of any canflict between the provisions of this Addendum and the printed provisions of the Lease, this Addendum shall control,

A. Sublease: Any co-tenancy by Lessee with another City of Los Angeles entity shall not be considered
a sublease or assignment requiring Lessor’s approval.

B. Parking: Lessee customer parking shall be provided in the general parking areas located
throughout the Shopping Center. Employees shall be required to park in the parking areas along the
northern end of the Shopping Center behind the Premises, or in parking areas on the western end of
the Shopping Center along Sepulveda Boulevard as showing in the attached Exhibii A.

C. Signage: Lessee shall have the right to install business signage on the building exterior and on the
Shopping Center pylon sign formerly occupied by Chase Bank, as shown on Exhibit B attached hereto
in accordance with Lessor's sign criteria, if any, and with local government approval, if any.

| ,
D. Electric Charging Stations: Lessee shall be allowed to install no more than five (5) electric vehicle
(EV) charging stations on the Shopping Center. A walk-through of the Shopping Center will be
required with Lessee and Lessor to determine the location of the EV charging stations and spaces.
Lessee shall be responsible for the installation costs, all necessary or ongoing maintenance, and
electrical usage associated with the EV charging stations. Lessee assumes the risk of liability arising
from or pertaining to the possession, installation, operation, or use, by any person, of any such EV
charging stations. Lessee shall further indemnify and hold Lessor harmless from and against any and
all claims, actions, suits, proceedings, costs, expenses, damages, and liabilities, including attorney’s
fees, arising from or pertaining to the possession, installation, operation, or use, by any person, of any
such EV charging stations. EV Charging Stations and related equipment shall be the personal
property of and under the control of Lessee. At the termination of the leasehold, Lessee shall have the
sole right to remove or leave the EV Charging Stations and related equipment.

E. City of Los Angeles Standard Provisions for City Contracts:

1. Ordinance Mandated Provisions i

1L Chlld Support Assignment Orders, This Lease is subject to Section 10.10, Article 1, Chapter 1,
Divisign 10 of Los Angeles Administrative Code related t%Chlld Support Asmgnment Orders.
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Pursuant to this Section, Lessor (and any its subcontractors providing services to City hereunder)
shall: (a) fully comply with all State and Federal employment reporting requirements for Lessor's or
its subcontractor’s employees applicable to Child Support Assignment Orders; (b) certify that the
principal owner(s) of Lessor and applicable subcontractors are in compliance with any Wage and
Earnings Assignment Orders and Notices of Assignment applicable to them personally; (c) fully
comply with all lawfully served Wage and Earnings Assignment Orders and Notices of Assignment in
accordance with California Family Code Section 5230, et seq.; and (d) maintain such compliance
throughout the Term. Pursuant to Section 10.10.b of Los Angeles Administrative Code, failure of
Lessor or an applicable subcontractor to comply with all applicable reporting requirements or to
implement lawfully served Wage and Earnings Assignment Orders and Notices of Assignment or the
failure of any principal owner(s) of Lessor or applicable subcontractors to comply with any Wage and
Barnings Assignment Orders and Notices of Assignment applicable to them personally, shall
constitute a default of this Lease subjecting it to termination where such failure continues for more
than ninety (90) days after notice of such failure to Lessor by City (in lieu of any time for cure
provided for in this Lease).

1.2. Non-Discrimination in Employment.

1.2.1. General Provision. Lessor agrees and obligates itself in performing this Lease not to
discriminate against any employee or applicant for employment because of his/her race, religion,
national origin, ancestry, sex, sexual orientation, age, physical handicap, marttal status, domestic
partner status, or medical condition.

1.2.2. Equal Employment Practices. This Lease is a contract with or on behalf of City for which the
consideration is $1000.00 or more. Accordingly, during the performance of this Lease, Lessor further
agrees to comply with Section 10.8.3 of Los Angeles Administrative Code ("Equal Employment
Practices"). By way of specification but not limitation, pursuant to Sections

10.8.3.E and 10.8.5.F of said Code, Lessor's failure to comply with the Equal Employment Practices
provisions of this Lease may be deemed a material breach of the Lease. No such finding shall be made
or penalties assessed except upon a full and fair hearing after notice and an opportunity to be heard
has been given to Lessor. Upon a finding duly made that Lessor has failed to comply with the Equal
Employment Practices provisions of this Lease, this Lease may be forthwith terminated.

1.2.3. Affirmative Action Program. This Lease is a non-construction contract with or on behalf of the
City for which the consideration is $100,000.00 or more. Accordingly, during the performance of this
Lease, Lessor further agrees to comply with Section 10.8.4 of Los Angeles Administrative Code
("Affirmative Action Program™). By way of specification but not limitation, pursuant to Sections
10.8.4.E and 10.8.4.F of said Code, the failure of Lessor to comply with the Affirmative Action
Program provisions of this Lease may be deemed a material breach of this Lease, No such finding
shall be made or penalties assessed except upon a full and fair hearing after nofice and an opportunity
to be heard has been given to Lessor. Upon a finding duly made that Lessor has breached the
Affirmative Action Program provisions of this Lease, the Lease may be forthwith terminated.

1.2.4. Equal Benefits Provisions. This Lease is also subject to Section 10.8.2.1, Article 1, Chapter 1,
Division 10 of Los Angeles Administrative Code ("Equal Benefits Provisions”) related to equal benefits
to employees. Lessor agrees to comply with the provisions of Section 10.8.2.1. By way of specification
but not limitation, pursuant to Section 10.8.2.1.c of said Code, Lessor's failure to comply with the
Benefits Provisions of this Lease may be deemed to be a material breach of the Lease. No such
¢ shall be made or penalties assessed except up and fair hearing after notice and an
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opportunity to be heard has been given to Lessor. Upon a finding duly made that Lessor has failed to
comply with the Equal Benefits Provisions of this Lease, this Lease may be forthwith terminated.

1.3.  Slavery Disclosure Ordinance. This Lease is subject to applicable provisions of the Slavery
Disclosure Ordinance ("SDO") (Section 10.41, et seq., of Los Angeles Administrative Code), Unless
otherwise exempt in accordance with this Ordinance, Lessor certifies that it has complied with the
applicable provisions of the Ordinance. Under the provisions of Section 10.41.2(b) of Los Angeles
Administrative Code, City has the authority, under appropriate circumstances, to terminate this Lease
and otherwise pursue legal remedies available to City if it determines that Lessor failed to fully and
accurately complete the SDO affidavit or otherwise violated any provision of the SDO.

1.4. Prevailing Wages. Lessor understands that the improvements to the Premises may be
considered a "public work" within the meaning of Section 1720.2 of California Labor Code, and
therefore agrees, to the extent such improvements to the Premises are determined to be a "public
work," that all workers employed on the improvements shall be paid not less than the general
prevailing rate of wages for work of a similar nature in the Los Angeles area.

1.5 Restrictions on Campaign Contributions in City Elections, Lessor, subcontractors, and their
principals (if any) are obligated to fully comply with City of Los Angeles Charter Section 470(c)(12)
and related ordinances, regarding limitations on campaign contributions and fundraising for certain
elected City officials or candidates for elected City office if the lease is valued at $100,000 or more and
requires approval of a City elected official. Additionally, Lessor is required to provide and update
certain information to the City as specified by law. Any lease subject to Charter Section 470(c)(12),
shall include the following notice in any contract with a subcontractor expected to receive at least
$100,000 as a result of performing a portion of the contract obligations of Lessor under this Lease:

“Notice Regarding Los Angeles Campaign Contribution and Fundraising Restrictions:

As provided in Charter Section 470(c)(12) and related ordinances, you are a subcontractor on that
certain Office Lease between 9136 Sepulveda, LLC and the Los Angeles Department of Water &
Power. Pursuant to City Charter Section 470(c)(12), subcontractor and its principals are prohibited
from making campaign contributions and fundraising for certain elected City officials or candidates
for elected City office for 12 months after the Lease is signed. Subcontractor is required to provide to
Lessor names and addresses of the subcontractor's principals and contact information and shall
update that information if it changes during the 12 month time period. Subcontractor’s information
included must be provided to Lessor within five business days. Failure to comply may result in
termination of this Lease or any other available legal remedies including fines. Information about the
restrictions may be found at the City Ethics Comymission's website at http://ethicsJacity.org or by

calling (213) 978-1960."

Lessor, subcontractors, and their principals shall comply with these requirements and limitations.
Violation of this provision shall entitle the Lessee to terminate this Lease and pursue any and all legal

remedies that may be available.

1.6 Tax Registration Certificates and Tax Payments. This Section is applicable where Lessor engaged
in business within the City of Los Angeles and Lessor is required to obtain a Tax Registration
Certificate ("TRC") pursuant to one or more of the following articles (collectively "Tax Ordinances") of
Chapter II of the Los Angeles Municipal Code: Article 1 (Business Tax Ordinance) [Section 21.00, et

¥, Article 1.3 (Commercial Tenant's Occupancy Tax) [Section 21.3.1, et seq.], Article 1.7 (Transient
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Occupancy Tax) [Section 21.7.1, et seq.], Article 1.11 (Payroll Expense Tax) [Section 21.11.1, et seq.], or
Article 1.15 (Parking Occupancy Tax) [Section 21.15.1, et seq.]. Prior to the execution of this Lease or
the effective date of any extension of the term or renewal of this Lease, Lessor shall provide to Lessee
proof satisfactory to the Real Estate Department that Lessor has the required TRC and that Lessor is
not then currently delinquent in any tax payment required under the Tax Ordinances. Lessee may
terminate this Lease if Lessee determines that Lessor failed to have the required TRC or was
delinquent in any tax payments required under the Tax Ordinances at the time of entering into,
extending the term of, or renewing this Lease. Lessee may also terminate this Lease at any time
during the Lease Term if Lessor fails to maintain required TRC or becomes delinquent in tax
payments required under the Tax Ordinances and Lessor fails to cure such deficiencies within the
thirty (30) day period. For additional information regarding applicability of the City Business Tax
Registration, contact the Office of Finance at (844) 663-4411.

1.7 Contractor Responsibility Ordinance. This Lease is subject to the Contractor Responsibility
Ordinance ("CRO") (Section 10.40, et seq., of the Los Angeles Administrative Code "LAAC") and the
rules and regulations promulgated pursuant thereto as they may be updated. Lessor shall comply with
all of the provisions of the CRO and shall ensure that its subcontractors meet the criteria for
responsibility set forth in the CRO and any rules and regulations promulgated thereto. Lessor may not
use any subcontractor that has been determined or found to be a non-responsible contractor by
Lessee. The listing of non-responsible contractors may be accessed on the internet at:

http://www lacity.org/bidresp. Fajlure to comply with the provisions of the CRO shall constitute a
material breach of this Lease and Lessee shall be entitled to terminate this Lease and otherwise
pursue legal remedies that may be available, including those set forth in the CRO.

1.8 Service Contract Worker Retention Ordinance. This Lease is subject to the Sexvice Contract
Worker Retention Ordinance ("SCWRO") (Section 10.36, et seq., of the Los Angeles Administrative
Code). The SCWRO requires that, unless specific exemptions apply, all employers (as defined in the
SCWRO) under contracts that are primarily for the furnishing of services to or for the City of Los
Angeles and that involve an expenditure or receipt in excess of $25,000 and a contract term of at least
three (3) months shall provide retention by a suceessor conttactor for a ninety-day (90- day)
transition period of the employees who have been employed for the preceding twelve (12) months or
more by the terminated contractor or subcontractor, if any, as provided for in the SCWRO. Under the
provisions of Section 10.36.3(c) of the Los Angeles Administrative Code, Lessee has the authority,
under appropriate civcumstances, to terminate this Lease and otherwise pursue legal remedies that
may be available if Lessee determines that the subject contractor violated the provisions of the
SCWRO.

F. All records relating to common area expense shall be keptin Los Angeles County, California, which
will be available for the Lessee to audit. The Lessee shall have the right to audit common area
expenses for the previous calendar year. If the andit determines that expenses are overstated, the
Lessor will refund the over payment to Lessee. If the amount of over payment is greater than 10% of
the actual expenses, then the Lessor will pay the costs of the audit. :

G. Shopping Center Exclusives-

The following .Shopping Center Exclusive uses have been granted to other (non-LADWP) tenants:

s
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1 Aram Grigoryan DDS Exclusive Use.

"During the term of the Lease and any extension term, Landlord shall not Lease any portion of the
Center fo a tenantwhose business relates to a dental office or orthodontic office or periodontic office
or pedodontic office or endodontic office or oral surgery office."”

2 LAJJ Ice Cream Exclusive Use.

"Provided Lessee is open and operaling as an ice cream store and not in default of the Lease, Lessor
shall not lease space to another tenant whose primary use is an ice cream and popsicles store, This
exclusive shall not apply to the space currently occupied by Vallarta."

3 Stinkin Crawfish Exclusive Use.

"Provided Lessee remains in good standing under the Lease and mainiains as its primary usage the
sale of Cajun food or seafood for on-premises consumption, Lessor shall not hereafter lease space or
approve the subleasing of space to another tenant in the Shopping Center which is allowed to sell
Cajun food or seafood as its primary usage. This limitation shall not apply to any existing tenant's
in the Shopping Center which are not limited by their leases from selling Cajun food or seafood, nor
to thetr sublessees, assignees, or replacements. For the purpose of this paragraph, "primary shall
mean" 50% or more of a fenant’s total Gross Sales. In the event of a violation of this limited exclusive
by Lessor, and in the event such violation continues for a period of ninety (90) days or longer,
Lessee shall have the right to (A) terminate its Lease atiis sole and exclusive remedy by providing to
Lessor thirty (30) days prior written notice of its intention to terminate or (B) pay 50% of the then
base rent until violation ceases. Notwithstanding the foregoing, if Lessor cures the violation within
the notice period, the Lease shall remain in full force and effect.”

4 Tutti Frutti Exclusive Use.
"Exclusive sales of self-serve frozen yogurt."

H. Lessor’s Work: Lessor agrees to complete all of the work to the roof of the Premises identified as
the “Scope of Worlk for Coating Installation” and “Option” in the report prepared by Prime
Waterproofing & Roofing, dated July 17, 2020, attached hereto as Exhibit C (“Lessor’s Work”). Lessor
shall engage with and hire the roofing contractor within thirty (30) days after the Commencement
Date of the Lease, and Lessor’s Work shall be completed by Lessor within ninety (90) days after the
Commencement Date of the Lease at Lessor’s cost. After Lessor’s completion and Lessee’s acceptance
of Lessor's Work, the Lessor will bill the actual costs of Lessor’s Work to Lessee, and Lessee will
reimburse Lessor for such costs within ninety (90) days as an additional rent payment.
Notwithstanding the foregoing, Lessor agrees that the amount of Lessor’s Work billed to Lessee will

not exceed $29,800.00.

AIRCRE * htips:/fwww.alrcre.com * 213-687-8777 * contracts@aircre.com
NOTICE: Na part of these works may be reproduced In any form without permission kn writing.
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Exhibit A - premises

MEDICAL CUNIC

el DENTAL

el

NARLS
FAWN SHOP
2,

Valierta Storege;
Buliding i
Gl g
SN P RERMARIETS E
1S4 Neaty Loblen Por Evedrestsd 3
Sl

:

CHINA WOK
INSURANCE/TAX

TR TTTTTT

L

i

T

T

IRARERN

T

PUITTOTT T L—:

HIHIHII i
HATTTETT

RN RARERRN
HIIIHIH ]
PEITTTTOTTT

-
-

o

Mobili

ﬂlllllﬁfk JJZIJJIIHHHHHIIIIIIIIHIIIJLE

— 2} ﬁ

A

SEPULVEDA BLVD

SN

NORDHOFF ST

aeo



>, @

=
CA #826928 AZ #ROC 232483 NV #0072533
gRIME wOATSRPFROIOEIlNg www.primewatarproofing.com
July 17, 2020
Cyd Marindo
Property Manager

license No. 01879129

Dir+1 818 325 4128

Main +1 818 325 4100 | Fax +1 818 325 4000
cyd.marindo@colliers,com

Colliers International

16830 Ventura Blvd., Suite J | Encino, CA 91436 | USA

Location of maintenance coating system: 9154 Sepulveda Blvd., North Hills CA.

SCOPE OF WORK FOR COATING INSTALLATION:
APPROXIMATELY 8,100 SQUARE FEET

1. Carefully inspect the roof surface, clean roof and drain sumps of all dirt, debris and
abandoned trash.
Power wash area with detergent and 3000 PSI power washer,
Build up ali locations of standing water with APP membrane and rigid insulation.
Replace all wood sleepers and set on buffer pads.
Seal all details and seams with acrylic mastic and reinforcement fabric.
Instali in two passes Tropical #211 acrylic Title 24 compliant roof coating at 27 dry mils
or 3 gallons per 100 square feet.
Clean out drains, reflash and flush with water to insure flow.
Coating to be installed up all parapet walls. Coat areas of standing water with silicone to
prevent peeling.
9. Seal all related coping metal and counter flashings.
10.  Clean up related debris.
11.  Provide ten year warranty.
OPTION:
1. Replace roof hatch to match.

oeEroN

Sl

ALL MATERIAL IS GUARANTEED TO BE AS SPECIFIED, AND THE ABOVE WORK TO BE
PERFORMED IN ACCORDANCE WITH THE DRAWINGS AND/OR SPECIFICATIONS
SUBMITTED FOR THE ABOVE WORK AND COMPLETED [N A SUBSTANTIAL
WORKMANLIKE MANNER FOR THE SUM OF:

Coating system: $ 29,800.00 Twenty nine thousand eight hundred dollars.

Roof Hatch: $1,915.00 One thousand nine hundred fifteen dollars

i~

WITH PAYMENTS TO BE MADE AS FOLLOWS:
Balance upon completion

Roofing and Waterproofing Services
8148 Phlox Street, Downey CA 90241 » Phone (562) 696-4473 « Fax {562) 696-6896
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Respectfully submitted by,
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Hank Marsh
Prime Waterproofing & Roofing, Inc.

ACCEPTANCE OF PROPOSAL: THE ABOVE PRICES, SPECIFICATIONS AND
CONDITIONS ARE SATISFACTORY AND ARE HEREBY ACCEPTED PER THE ATTACHED
GENERAL CONDITIONS. YOU ARE AUTHORIZED TO COMPLETE THE WORK AS
SPECIFIED. PAYMENT WILL BE MADE AS OUTLINED ABOVE.

By:
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General Terms and Conditions

This proposal is given for acceptance within 30 days from date above. This proposal shall bacome a
binding Contract between the parties when sighed by both Purchaser and Authorized Representative.
This Contract is Not Transferable.

PARTIES AND SCOPE OF WQRK .

Prime Waterproofing & Roofing, Inc. (hereinafter called “Coniractor”), shall mean the company performing
the Work. “Work” means that specific labor and materials to be provided by the Contractor as set forth on
the proposal. "Client” refers to the person(s) or business entity ordering the work to be done by Contractor
and shall be responsible for the payment thereof. If the Client is ordering the work on behalf of another,
the Client represents and warrants that the Cient is the duty authorized agent of said party for the
purpose of ordering and directing said work, unless otherwise stated in writing, the Client assumes
responsibility for determining whether the nature of the work crdered by the Client is adequate and
sufficient for the Client’s intended purpose.

Contractor will hot perform any environmental remediation under this agreement uniess otherwise
stipulated in the proposal.

RIGHT OF ENTRY

The Client shall, provide righis of entry for Contractor and/or its representatives and necessary
permissions in order for Contractor and/or its representative {o complets its services.

CHANGES IN WORK

5.1 Any moedification te this Agreement which changes the costs, labor, materials, work to be performed
or estimated completion date, must be in writing and signed by all parties hereto.

5.2 Unless otherwise specified in writing, the price for the Work is based on the understanding that all
structural members and other components are in fact in sound condition, If structural members or other
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compeonents are In fact in sound condition, or if any unsound cenditions are encountered that are not
currently visibie, then any labor and materlal necessary to correct such unsound conditions will be &
modification to this Agreement. If Client and Contractor cannot agree to the terms of such modification,
then this Agreement shall be terminated.

5.3 Client agrees that contractor has the right to be substitute materlals with equal or superior quality
materials should the materials listed in the description of the work become unavailabla for any reason.
Cantractor has the right to make such substitution with notice to or permission from the client.
SCHEDULING OF WORK

If Contractor is required to delay commencement of the Work or if, upen embarking upon its Work,
Contractor is required to stop or interrupt the progress of the Work as a result of changes in the Work or
to fulfili the requirements of third parties or due to strikes, accidents or other interruptions in the progress
of construction, or other causes heyaond the direct controf of

Contractor, additional charges may be applicable and payable by the Client and the approximate
completion date of the Work shall be extended to take into account the period of delay damages. Delays
caused by events beyond the direct contro! of Contractor do not constitute abandonment, and are not
included in calculating fime frames for payment or performance of the Work.

TERMINATION -

In the event of a change in Work occurs and the Client and Contractor are unable to reach agreement as
to madification of this Agreement within twenty-one (21) days after Contractor gives written rotice of such
change in the Work to Client, this Agreement shall be immediately terminated on the 220 day after such
notice, and Client shall immediately pay the Contractor compensation based on Contractor's normal rates
for any Work completed prior to the effective date of termination, including charges for both labor
performed and materials purchased by Contractor prior to such date.

WARRANTY

The Work will be parformed in accordance with this Agreement, all applicable building codes, these
Ganeral Conditions, and generally accepted practices. Contractor will comply with all locat requirements
for building permits, inspection and zoning. Workmanship is guaranteed as stipulated from date of
instaliation. Gentractor is not responsible for pre-exjsting conditions and makes no warranty whatsoever
foregoing warranties and remedies are sxclusive and In lisu of all other warranties, remedies, guaranties
and lfabilities, expressed or implied, arising by law or otherwise, including, without limitation, the implied
warranties of mearchantabifity and fitness for particular purpose, all of which are expressly excluded. All
warranties are void if sums due fo contractor are not paid in full, or unauthorized service, alterations or
adjustments have been made to any of the work.

PAYMENTS

9.1 If payments due under this Agreement are not paid in full within thirty (30) days of the date such
payments are due. Contractor reserves the right to pursue all appropriate remedies, including stopping
work on two (2) days prior written notice.

9.2 If at any time a payment due under this Agreement remains unpaid for a period in excess of thirty (30)
days from the date of billing, interest at the rate of one and one-half percent (1.5%) per month (an
effective maximum rate of eightsen percent (18%) per

annum} will be charged on such past due amounts from the date billing until the past due amount is paid
in fuil.

9.3 Timely payment of amounts due under this Agreement is a condition of this Agreement. Failure fo
make payments in full within the tine limits stated above will be considered substantial non-compliance
with the tarms of this Agresment and will be cause for termination of this Agreement by Contractor if
Contractor so chooses.

9.4 In tha event a lien or sult is filed by Contractor to coliect any amounts owed under the Agreement,
Client agrees to pay Contrastor's reasonable attorney's fees, plus all costs and other expenses incurred
by Confractor in connection with such fien or suit.

LIMITATION OF LIABILITY

10.1 Contracter shall nof be liable for damages of any kind which result from fire, flood, strike, third
parties, acis of god, acts for government, terrerism, acts of an alien enemy or by any other circumstances
which are beyond the control of the contractor.

10.2 Coentractor's liability for damages of any kind due to breach of warranty, Confract, error, omission or
negligenca or any tort shall be limited to a maximum of the total amount paid to contractor under this
contract. Under no circumstances shall contractor be liable for special, indirect or consequentiat
damages.

10.3 In the event Client desires to make any claim against Contractor, Client shall provide Contractor with
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written notice of the claim within seven days from the date Client, or its agents, first discovers the claim or
the same shall be barred. Any claims against Contrastor brought on this contract or in any way arising out
of this‘.;i contract must be filed within one year from the time the cause of action accrued or it shall time
barred.

COMMERCIAL GENERAL LIABILITY INSURANCE (CGL)

Conlractor carries CGL insurance written by Wells Fargo Insurance Services, USA, Inc.

You may call the insurance company at (310) 543-8995 1o check Contractor's coverage.

WORKER'S COMPENSATION INSURANCE

Contractor carries worker's compensation insurance for employees.

INFORMATION ABOUNT CONTRACTORS STATE LICENSE BOARD {CSLB)

Go to; www.cslb.ca.qgoy

NOTICE OF INFORMATION ABOUT CONTRACTORS STATE LICENSE BOARD

CSLB Is the state consumer protection agency thai licenses and regulates construction contraciors, You may
contact CSLB for information about the licensed contractor you are considering; including information about
dis-closable complaints, disciplinary actions and civil judgments that are reported to CSLB has authority to
investigate the complaint. ff you use an uniicensed coniractor, CGSLB may not be able to help you resolve your
complaint. Your only remedy may be civil court, and you may be liable for damages arising out of any injuries
to the unlicensed contractor or the unlicensed contracter's smployees, For mere information VISIT: CSLB's
website at www.cslb.ca.gov CALL: CSLB at: 1-800-3321-CSLB (2752). WRITE: CSLB at P. O. Box 26000,
Sacramento CA 95826.
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Exclusions
Unless otherwise stipulated in the proposal, Contractor is not responsible for standing water left on the
surface.
Any work that is not specificaily includad in Scope of Work shall not be any part of this Coniract.
Unforeseen conditions below surface of deck or roof.
Unforeseen rotted structural members.
Backing out of deck fasteners.
Faulty mechanical units.
Prevailing wage.
Recalibrating satellite dishes.
Unless otherwise state in the Scope of Work, the cost of third party clearance testing is not part of the

confract Amount.

. Leakage as a resulf of non-reof or waterproofing related issues such as leaking mechanical units, interior

plumbing, sprinklers, etc.

. Replacement of skylights, roof hatches or coping metal unless otherwise indicated.
. Replacement of falling or dislodged ceiling foil.
. Abatement of asbestos or mold.
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