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OFFICE LEASE

1. Parties

This Lease Agreement ("Lease") is made and entered into by and between the City of
Redondo Beach, a Chartered Municipal Corporation ("Landlord” or “City”), and California
Local LLC, a California Limited Liability Company ("Tenant") as of May 10, 2022.

2. Summary of Basic Terms: As used in this Lease, the following terms shall have the
meanings set forth below, subject to the qualifications, adjustments and exceptions set forth
elsewhere in this Lease. In the event of a conflict between the terms of this Summary and the
Lease, the terms of the Lease shall prevail.

(a) Premises: The space is located at 245 North Harbor Drive, Redondo Beach, CA 90277,
consisting of approximately 6,266 gross square feet of which 4,766 interior square feet and 1,500
square feet of exterior space as shown on the floor plan attached hereto as Exhibit “A”.

(b) Permitted Use: Restaurant and other food services, alcohol services and supporting
offices and consumer space and for no other use.

(©) Lease Term: 70 months from Commencement Date, subject to Landlord’s early
termination right described below. If at any time during the lease term, the Landlord decides that
it is able to lease the Premises for a longer term, Tenant shall have the first right of refusal to
negotiate a longer-term lease at market rates and terms.

(d) Commencement Date: May 10, 2022.

(e) Expiration Date: March 9, 2028; subject to Landlord’s Right to Terminate upon twelve
months written notice.

® Right to Terminate: Notwithstanding any other provision of this Lease, Landlord shall
have the sole right to terminate upon twelve months prior written notice of the early termination
date to Tenant.

(2) Monthly Rent or Percentage Rent:

Interior space: $9,532.00; $2.00 per square foot.

Exterior space: $1,500.00; $1.00 per square foot.

Total Base Rent: $11,032.00; Base Rent shall increase by three percent (3%) on the
anniversary of the Commencement date and annually thereafter.

If Tenant obtains the necessary approvals to expand the exterior space for customer service
or dining use, the expanded exterior space shall be charged at $1.00 per square feet.



(h)

(@)

)

(k)
)
(m)
(n)
(0)

(p)

Percentage Rent: 8% of gross sales or the Base Rent, whichever is higher in any given
month.

Landlord agrees to reduce the rent during the remodel process, but not the CAMS to
$1,000.00 per month for the initial ten (10) months of the Lease Term or when the Tenant
opens for business, whichever date is sooner.

Rentable Area of Premises: Approximately 6,266 gross square feet, consisting of 4,766
interior square feet and 1,500 exterior square feet. rentable square feet.

Parking: Parking shall be at such rates and terms set by Landlord from time to time in
accordance with Article 28 and Exhibit “D”. Tenant shall be entitled to 10 employee
passes which are currently $10 per parking pass per month for Mon-Fri access during
regular business hours; $35 per parking pass per months for Mon-Sun 24/7 access.

Operating Expense Base Year: N/A. See Section § of the Lease for Operating Expense
definitions.

Tenant's Share of Operating Expenses: percent (%) per Article 8 of this Lease.

Tenant Improvements: None. AS-IS.

Security Deposit: $12,532.00 (Twelve Thousand Five Hundred Thirty-Two Dollars)

Tenant's Guarantor: Corporate.

Landlord's Address for Notices: 107 W. Torrance Blvd., Suite #200, Redondo Beach,
CA 90277

Tenant's Addresses for Notices: 245 N. Harbor Drive, Redondo Beach, CA 90277, Attn:
Jeff Jones

(q9)Tenant's Affiliates: All affiliates, directors, officers, shareholders, partners, agents,

(r)

O

(t)

employees, invitees, customers, successors and assigns of Tenant.

Landlord’s Affiliates: All officers, employees, elected and appointed officials,
volunteers, invitees, successors, and assigns of the City.

Liabilities: All losses, damages, expenses, claims, demands, causes of action, lawsuits
(whether at law, equity, or both), proceedings, injuries, liabilities, judgments, and costs
(including, but not limited to, attorneys' fees and costs, and expert witness fees), and
penalties, and liens of every nature (whether or not suit is commenced or judgment
entered).

Landlord’s Broker: BC Urban.




(u) Tenant’s Broker: N/A

3. Demise and Term. Landlord hereby leases the Premises to Tenant and Tenant hereby
leases the Premises from Landlord, subject to all of the terms, covenants and conditions in this
Lease. The Premises are leased for the Lease Term, which, subject to Article 4 below, shall
commence on the Commencement Date and shall expire on the Expiration Date, unless sooner
terminated pursuant to Landlord’s Right to Terminate or otherwise under the provisions of this
Lease.

4. Possession.

4.1 Delivery of Possession. The Premises shall be delivered to Tenant in its current
"AS-IS" condition with exception to items in Exhibit “F”, if applicable. If Landlord cannot deliver
possession of the Premises to Tenant by the Commencement Date this Lease will not be void or
voidable, nor will Landlord be liable to Tenant for any loss or damage resulting from such delay.
Notwithstanding anything to the contrary contained herein, Landlord will not be obligated to
deliver possession of the Premises to Tenant until Landlord has received from Tenant all of the
following: (i) a copy of this Lease fully executed by Tenant and the guaranty of Tenant's
obligations under this Lease, if any, executed by the Guarantor(s); (i1) the Security Deposit, if any,
and the first installment of Monthly Basic Rent; and (iii) copies of policies of insurance or
certificates thereof as required under Article 15 of this Lease.

4.2 Delays Caused by Tenant. Notwithstanding anything to the contrary in Article 4.1,
if Landlord's failure to deliver possession of the Premises results from Tenant and/or Tenant’s
Affiliates' acts or omissions (including delays caused by Tenant's failure to supply the items
referred to in Article 4.1), then the Commencement Date shall be the date stated in Article 2(f) of
this Lease notwithstanding the Tenant and/or Tenant’s Affiliates’ delay. In no event shall the
Lease Term be extended by any such delay. Tenant shall owe the amount of the Monthly Rent
and Additional Rent from the Commencement Date.

5. Condition of Premises.

5.1 Condition of Premises. Tenant hereby agrees and warrants that it has investigated
and inspected the condition of the Premises, Building, and their suitability for Tenant's purposes,
and Tenant does hereby waive and disclaim any objection to, cause of action based upon, or claim
that its obligations hereunder should be reduced or limited because of the condition of the
Premises, the Building, or the suitability of same for Tenant's purposes. Tenant acknowledges that
neither Landlord nor Landlord’s Affiliates has made any representations or warranty with respect
to the Premises, the Building, their condition, or with respect to the suitability for Tenant's
business. Tenant hereby agrees that the Premises shall be taken "AS-IS", "with all faults" and
Landlord shall have no obligation to alter, remodel, improve, repair, decorate or paint the Premises
or any part thereof, unless provided in Article 11 below. Tenant, at its sole expense, shall keep the
Premises and every part thereof in good condition and repair and shall, upon the expiration or
sooner termination of the Lease Term, surrender the Premises to Landlord in good condition.




6. Rent.

6.1 Monthly Rent. Tenant shall pay to Landlord as rent for the Premises the Monthly
Rent as set forth in Article 2(i). The Monthly Rent shall be payable in advance on or before the
first day of the first full calendar month of the Lease Term and on or before the first day of each
successive calendar month thereafter during the Lease Term, except that the Monthly Rent for the
first full calendar month of the Lease term and any prorated term shall be paid upon the execution
of this Lease. The Monthly Rent for any period during the Lease Term which is for less than one
(1) month shall be prorated based on a thirty (30)-day month. The Monthly Rent and all other rent
hereunder shall be paid without prior notice or demand, without deduction or offset in lawful
money of the United States of America which shall be legal tender at the time of payment, at the
office of the Building or to another person or at another place as Landlord may from time to time
designate in writing.

6.2  Additional Rent. The term “Additional Rent” means all other amounts payable
by Tenant under this Lease (whether or not designated as Additional Rent), including without
limitation Operating Expenses, taxes, insurance and repairs. The term “Rent” shall mean Monthly
Rent and Additional Rent. Landlord shall be entitled to exercise the same rights and remedies
upon default in the Additional Rent payments as Landlord is entitled to exercise with respect to
defaults in Monthly Rent payments.

7. Security Deposit. If required, upon the execution of this Lease, Tenant shall deposit the
Security Deposit with Landlord as set forth in Article 2(o) above. The Security Deposit shall be
held by Landlord as security for the performance of all of Tenant's obligations during the Lease
Term. Upon any default by Tenant under this Lease, Landlord may, but shall not be obligated to,
use, apply or retain all or any part of the Security Deposit for the payment of any Rent in default,
or any other Liabilities which Landlord may incur as a result of or in connection with Tenant's
default. If any portion of the Security Deposit is so used or applied, Tenant shall, within five (5)
days after written demand therefore, deposit cash with Landlord in an amount sufficient to restore
the Security Deposit to its previous amount. Landlord shall not be required to keep the Security
Deposit separate from its general funds, and Tenant shall not be entitled to receive interest on the
Security Deposit. If Tenant complies with all of the provisions of this Lease and is not then in
default hereunder, the unused portion of the Security Deposit shall be returned to Tenant within
thirty (30) days after the expiration or sooner termination of the Lease Term and surrender of the
Premises to Landlord in the condition required hereunder.

8. Operating Expenses.

8.1 Definitions. As used in this Lease, the following terms have the meanings set forth
below:

(a) Operating Expenses: ~ All costs and expenses of operating, maintaining and
repairing the common areas, Building and the Land, including, but not limited to: water and sewer
charges; insurance premiums for all insurance policies deemed necessary by Landlord; deductible
amounts under insurance policies; janitorial services; wages of Landlord's employees engaged in
the operation, maintenance or repair of the Building or the Land, including all customary employee




benefits, Worker's Compensation and payroll taxes; reasonable management fees or, if no
managing agent is retained for the Building, a reasonable sum in lieu thereof which is not in excess
of the prevailing rate for management services charged by professional management companies
for the operation of similar buildings; legal, accounting and other consulting fees; the cost of air
conditioning, heating, ventilation, plumbing, electricity, water, sewer and other services and
utilities serving common areas; elevator maintenance; capital improvements and replacements to
all or any portion of the Building and the Land made after completion of the Building,
appropriately amortized over the useful life of such improvements; all costs and expenses incurred
by Landlord and interest on any funds borrowed to pay the cost of any capital improvements as a
result of or in order to comply with any Laws, including, but not limited to, Laws pertaining to
energy, natural resources conservation, safety, environmental protection; supplies, materials,
equipment and tools; and maintenance and repair of all common areas. Operating Expenses do
not include the depreciation on the existing Building and improvements, loan payments, executive
salaries, real property and other taxes (see article 26) or real estate broker's commission.

9. Use of Premises.

9.1 Permitted Use. Tenant shall use the Premises only for the Permitted Use set forth
in Article 2(d) (the “Permitted Use”) and for no other use or purpose, unless first approved in
writing by Landlord, which approval Landlord may withhold in its sole discretion.

9.2  Restrictions on Use. Tenant agrees that it shall not cause or permit any of the
following in or about the Premises

(a) Increase the existing rate of, cause the cancellation of or otherwise adversely affect any
casualty or other insurance for the Building or any part thereof or any of its contents;

(b) Impair the proper and economic maintenance, operation and repair of the Building or
any portion thereof;

(c) Obstruct or interfere with the rights of other tenants or occupants of the Building or
injure or annoy them;

(d) Cause any nuisance in or about the Premises or the Building;
(e) Commit or allow any waste to be committed to the Premises or the Building.

Tenant shall not use or allow any part of the Premises to be used for the storage,
manufacturing or sale of food or beverages, or for the manufacture or auction or merchandise of
goods or property of any kind, or as a school or classroom, or for any unlawful or objectionable
purpose.

9.3 Prohibited Uses. Notwithstanding Articles 2(d) and 9, in no event shall the Premises
be used for any exclusive use granted by Landlord to other tenants of the Premises prior to the date
of this Lease, or any prohibited use in effect for the Premises prior to or subsequent to the date of
this Lease.




10. Compliance with Laws.

10.1 Compliance with Laws. Tenant shall not use the Premises or permit anything to be
done in or about the Premises, the Building or the Land which will in any way conflict with any
law, statute, ordinance, code, rule, regulation, requirement, license, permit, certificate, judgment,
decree, order or direction of any governmental or quasi-governmental authority, agency,
department, board, panel or court now in force or which may hereafter be enacted or promulgated
(singularly and collectively "Laws"). Tenant shall also comply with all safety, fire protection and
evacuation procedures and regulations established by Landlord or any governmental agency.
Tenant shall, at its sole expense and cost, promptly comply with all Laws and with the requirements
of any board of fire insurance underwriters or other similar bodies now or hereafter constituted,
relating to or affecting the condition, use or occupancy of the Premises.

10.2  Tenant shall not be required to make structural changes to the Premises unless they
arise or are required because of or in connection with Tenant's specific use of the Premises, or the
type of business conducted by Tenant in the Premises, or Tenant's Alterations or Tenant's acts or
omissions. Tenant shall obtain and maintain in effect during the Lease Term all licenses and
permits required for the proper and lawful conduct of Tenant's business in the Premises, and shall
at all times comply with such licenses and permits. The judgment of any court of competent
jurisdiction or the admission of Tenant in any action or proceeding (whether Landlord is a party
or not) that Tenant has violated any Laws shall be conclusive of that fact as between Landlord and
Tenant.

10.3 Nondiscrimination. Tenant hereby certifies and agrees that, in all matters affecting
this Lease, it will comply with all applicable federal, State, and local laws and regulations
prohibiting discrimination of any kind, including but not limited to, the Federal Civil Rights Act
of 1964, Unruh Civil Rights Act, Cartwright Act, State Fair Employment Practices Act, and
Americans with Disabilities Act.

10.4 Employment Records. All employment records shall be open for inspection and
reinspection by Landlord at any reasonable time during the term of this Lease for the purpose of
verifying the practice of nondiscrimination by Tenant in the areas heretofore described.

10.5 Hazardous Materials.

(a) Tenant shall not cause or permit any Hazardous Material(s) (as defined in this
Article) to be brought, kept or used in or about the Building by Tenant, Tenant’s Affiliates,
contractors provided Tenant may use and store normal quantities of products used for office
purposes (such as toner, cleaning solvents or the like) as long as the same are used in compliance
with applicable Laws. Tenant indemnifies Landlord and Landlord’s Affiliates from and against
any breach by Tenant of the obligations stated in the preceding sentence, and agrees to defend and
hold Landlord and Landlord’s Affiliates harmless from and against any and all claims, judgments,
damages, penalties, fines, costs, liabilities, or losses (including, without limitation, diminution in
value of the Building, damages for the loss or restriction or use of rentable or usable space or of
any amenity of the Building, damages arising from any adverse impact or marketing of space in
the Building, and sums paid in settlement of claims, attorneys' fees, consultant fees, and expert



fees) which arise or accrue during, or are attributable to, the term of this Lease as a result of such
breach. This indemnification of Landlord and Landlord’s Affiliates by Tenant includes without
limitation, costs incurred in connection with any investigation of site conditions or any cleanup,
remedial, removal, or restoration work required by any federal, state, or local governmental agency
or political subdivision because of Hazardous Material(s) present in the soil or ground water on or
under the Building. Without limiting the foregoing, if the presence of any Hazardous Material(s)
on the Building caused or permitted by Tenant and/or Tenant’s Affiliates results in any
contamination of the Building, Tenant shall promptly take all actions at its sole expense as are
necessary to return the Building to the condition existing prior to the introduction of any such
Hazardous Material(s) and the contractors to be used by Tenant must be approved by the Landlord,
which approval shall not be unreasonably withheld so long as such actions would not potentially
have any material adverse long-term or short-term effect on the Building and so long as such
actions do not materially interfere with the use and enjoyment of the Building by the other tenants
thereof; provided however, Landlord shall also have the right, by notice to Tenant, to directly
undertake such mitigation efforts with regard to Hazardous Material(s) in or about the Building
due to Tenant’s breach of its obligations pursuant to this Section, and to charge Tenant, as
Additional Rent, for the costs thereof.

(b) Landlord covenants and agrees that in the event any unlawful levels of Hazardous
Material(s) exist or are introduced in, on or about the Building, due to other than the actions or
inaction of Tenant or Tenant's Affiliates, assignees, sublessees, licensees, or contractors, and any
such Hazardous Material(s) are reasonably potentially injurious to Tenant's health, safety or
welfare, or if any such unlawful levels of Hazardous Material(s) substantially interfere with
Tenant's use of the Premises, Landlord shall, if required by applicable Laws, diligently commence
to remove, restore, remediate or otherwise abate such Hazardous Material(s) in compliance with
all Laws pertaining to Hazardous Material(s).

(c) It shall not be unreasonable for Landlord to withhold its consent to any proposed
transfer under Article 17 if (i) the proposed transferee's anticipated use of the Premises involves
the generation, storage, use, treatment, or disposal of Hazardous Material(s); (ii) the proposed
transferee has been required by any prior landlord, lender, or governmental authority to take
remedial action in connection with Hazardous Material(s) contaminating a property if the
contamination resulted from such transferee's actions or use of the Property in question; or (iii) the
proposed transferee is subject to an enforcement order issued by any governmental authority in
connection with the use, disposal, or storage of a Hazardous Material(s).

(d) As used herein, the term "Hazardous Material(s)" mean any hazardous or toxic
substance, material, or waste which is or becomes regulated by any local governmental authority,
the State of California or the United States Government. The term "Hazardous Material(s)"
include, without limitation, any material or substance which is (i) defined as "Hazardous Waste,"
"Extremely Hazardous Waste," or "Restricted Hazardous Waste" under Sections 25115,
25117 or 25122.7, or listed pursuant to Section 25140, of the California Health and Safety Code,
Division 20, Chapter 6.5 (Hazardous Waste Control Law), (ii) defined as a "Hazardous
Substance" under Section 25316 of the California Health and Safety Code, Division 20, Chapter
6.8 (Carpenter-Presley-Tanner Hazardous Substance Account Act), (iii) defined as a "Hazardous
Material," "Hazardous Substance," or "Hazardous Waste" under Section 25501 of the



California Health and Safety Code, Division 20, Chapter 6.95 (Hazardous Materials Release
Response Plans and Inventory), (iv) defined as "Hazardous Substance" under Section 25281 of
the California Health and Safety Code, Division 20, Chapter 6.7 (Underground Storage of
Hazardous Substances), (v) petroleum, (vi) asbestos, (vii) regulated by Section 26100 et seq. of
the California Health and Safety Code, Division 20, Chapter 18 (Toxic Mold Protection Act of
2001), (viii) listed under Article 9 or defined as Hazardous or extremely hazardous pursuant to
Article 11 of Title 22 of the California Administrative Code, Division 4, Chapter 20, (ix)
designated as a "Hazardous Substance" pursuant to Section 311 of the Federal Water Pollution
Control Act (33 U.S.C. § 1317), or (x) defined as a "Hazardous Waste" pursuant to Section 1004
of the Federal Resource Conservation and Recovery Act, 42 U.S.C. § 6901 et seq. (42 U.S.C. §
6903), (xi) defined as a "Hazardous Substance" pursuant to Section 101 of the Comprehensive
Environmental Response, Compensation and Liability Act, 42 U.S.C. § 9601 et seq. (42 U.S.C. §
9601).

(e) As used herein, the term "Laws" mean any applicable federal, state or local laws,
ordinances, or regulation relating to any Hazardous Material affecting the Building, including,
without limitation, the laws, ordinances, and regulations referred to in Article 10.4 (d) above.

11. Alterations and Additions.

11.1 Landlord's Consent.

(a) Tenant shall not make or permit to be made any alterations, additions or
improvements (singularly and collectively "Alterations") to the Building or the Premises or any
part thereof without the prior written consent of Landlord in each instance.

(b) Landlord will not unreasonably withhold its consent to any Alterations provided
and upon the condition that all of the following conditions shall be satisfied: (i) the Alterations do
not affect the outside appearance of the Building; (ii) the Alterations are nonstructural and do not
impair the strength of the Building or any part thereof; (iii) the Alterations are to the interior of the
Premises and do not affect any part of the Building outside of the Premises; (iv) the Alterations do
not affect the proper functioning of the heating, ventilating and air conditioning ("HVAC"),
mechanical, electrical, sanitary or other utilities, systems and services of the Building, or increase
the usage thereof by Tenant; (v) Landlord shall have approved the final plans and specifications
for the Alterations and all contractors who will perform them; (vi) Tenant pays to Landlord (A) a
fee in connection with the Alterations equal to five percent (5%) of the estimated cost of the work
and the fee is sufficient to compensate Landlord for all overhead, general conditions, fees and other
costs and expenses arising from Landlord's involvement with such work, and (B) the reasonable
costs and expenses actually incurred by Landlord in reviewing Tenant's plans and specifications
and inspecting the Alterations to determine whether they are being performed in accordance with
the approved plans and specifications and in compliance with Laws, including, without limitation,
the fees of any architect or engineer employed by Landlord for such purpose; (vii) before
proceeding with any Alteration which will cost more than $10,000 (exclusive of the costs of items
constituting Tenant's Property, as defined in Article 11.2), Tenant obtains and delivers to Landlord,
at Landlord's option, either: (C) a performance bond and a labor and materials payment bond for
the benefit of Landlord, issued by a corporate surety licensed to do business in California, each in



an amount equal to one hundred twenty five percent (125%) of the estimated cost of the Alterations
and in form satisfactory to Landlord, or (D) such other security as shall be reasonably satisfactory
to Landlord. Unless all of the foregoing conditions are satisfied, Landlord shall have the right to
withhold its consent to the Alterations in Landlord's sole and absolute discretion.

(c) Not less than twenty (20) days nor more than thirty (30) days prior to
commencement of any Alterations, Tenant shall notify Landlord of the work commencement date
so that Landlord may post notices of non responsibility about the Premises. All Alterations must
comply with all Laws, the other terms of this Lease, and the final plans and specifications approved
by Landlord, and Tenant shall fully and promptly comply with and observe the rules and
regulations of Landlord then in force with respect to the making of Alterations. Landlord's review
and approval of Tenant's plans and specifications are solely for Landlord's benefit. Landlord shall
have no duty toward Tenant, nor shall Landlord be deemed to have made any representation or
warranty to Tenant, with respect to the safety, adequacy, correctness, efficiency or compliance
with Laws of the design of the Alterations, the plans and specifications therefore, or any other
matter regarding the Alterations.

11.2  Ownership and Surrender of Alterations. Upon their installation, all Alterations,
including, but not limited to, wall covering, paneling and built-in cabinetry, but excluding movable
furniture, trade fixtures and office equipment ("Tenant's Property"), shall become a part of the
realty and belong to Landlord and shall be surrendered with the Premises. However, upon the
expiration or sooner termination of the Lease Term, Tenant shall, upon written demand by
Landlord, at Tenant's expense, immediately remove any Alterations made by Tenant which are
designated by Landlord to be removed and repair any damage to the Premises caused by such
removal.

11.3 Liens. Tenant shall pay when due all claims for labor, materials and services
furnished by or at the request of Tenant or Tenant's Affiliates. Tenant shall keep the Premises, the
Building and the Land free from all liens, security interests and encumbrances (including, without
limitation, all mechanic's liens and stop notices) created as a result of or arising in connection with
the Alterations or any other labor, services or materials provided for or at the request of Tenant or
Tenant's Affiliates, or any other act or omission of Tenant or Tenant's Affiliates, or persons
claiming through or under them. (Such liens, security interests and encumbrances singularly and
collectively are herein called "Liens.") Tenant shall not use materials in connection with the
Alterations that are subject to any Liens. Tenant shall indemnify Landlord and Landlord's
Affiliates for, and hold Landlord and Landlord's Affiliates harmless from and against: (a) all Liens;
(b) the removal of all Liens and any actions or proceedings related thereto; and (c) all Liabilities
incurred by Landlord or Landlord's Affiliates in connection with the foregoing. If Tenant fails to
keep the Premises, the Building and the Land free from Liens, then, in addition to any other rights
and remedies available to Landlord, Landlord may immediately take any action necessary to
discharge such Liens, including, but not limited to, payment to the claimant on whose behalf the
Lien was filed, without any duty to investigate the validity thereof, and all sums, costs and
expenses, including reasonable attorneys' fees and costs, incurred by Landlord in connection with
such lien shall be deemed Additional Rent under this Lease and shall immediately be due and
payable by Tenant. Tenant shall indemnify Landlord and Landlord’s Affiliates for, and hold
Landlord and Landlord’s Affiliates harmless from and against, all Liabilities so incurred by



Landlord, without regard to any defense or offset that Tenant may have had against the claimant.
Neither Landlord’s curative action nor the reimbursement of Landlord by Tenant shall cure
Tenant’s default in failing to keep the Premises, the Building and the Land free from Liens.

11.4  Additional Requirements. Alterations shall comply with all Laws. Tenant, at its
sole expense, shall obtain and provide to Landlord all necessary permits and certificates for the
commencement and performance of Alterations and for final approval thereof upon completion,
and shall cause the Alterations to be performed in compliance therewith and with all applicable
insurance requirements, and in a good, first-class and workmanlike manner. Landlord shall have
all rights to review and approve or disapprove all required submittals in accordance with the Laws,
and nothing set forth in this Lease shall be construed as the Landlord’s approval of any or all of
the applications or plans for the Alterations. Tenant, at its sole expense, shall diligently cause the
cancellation or discharge of all notices of violation arising from or otherwise connected with
Alterations, or any other work, labor, services or materials done for or supplied to Tenant or
Tenant's Affiliates, or by any person claiming through or under Tenant or Tenant's Affiliates.
Alterations shall be performed so as not to interfere with any other tenant in the Building, cause
labor disharmony therein, or delay or impose any additional expense on Landlord in the
construction, maintenance, repair or operation of the Building. Throughout the performance of
the Alterations, Tenant, at its expense, shall carry, or cause to be carried the Workers'
Compensation insurance described in Article 15. Tenant shall furnish Landlord with satisfactory
evidence that such insurance is in effect at or before the commencement of the Alterations and,
upon request, at reasonable intervals thereafter until completion of the Alterations.

11.5 Prevailing Wages. The Tenant shall carry out the construction of all Alterations in
conformity with all applicable laws. Although the parties believe that California law does not
require the payment of prevailing wages or the hiring of apprentices as a result of this Lease
because the parties intend that the Premises is being leased to Tenant at its fair market rental value,
and no other subsidies or financial assistance is being provided to Tenant by Landlord hereunder,
Tenant shall be solely responsible for determining and effectuating compliance with such laws,
and Landlord makes no representation as to the applicability or non-applicability of any of such
laws to the construction of the Alterations. Tenant hereby expressly acknowledges and agrees that
the Landlord has not previously affirmatively represented to the Tenant or its contractor(s) for the
construction of the Alterations, in writing or otherwise, in a call for bids or otherwise, whether the
Alterations are a “public work,” as defined in Section 1720 of the Labor Code. If work required to
be performed by the Tenant is finally determined by a court of competent jurisdiction to be subject
to prevailing wage laws, then the Landlord acknowledges that the work is a “public work,” and
the following requirements apply:

a. Landlord shall obtain the general prevailing rate of per diem wages and the general
prevailing rate for holiday and overtime work in this locality for each craft, classification, or type
of workman needed for the Alterations.

b. Tenant shall obtain those rates from the Director of the Department of Industrial
Relations at http://www.dir.ca.gov/dlsr/DPreWageDetermination.htm or from the Landlord.
C. Tenant shall provide a copy of prevailing wage rates to any staff or subcontractor

hired, and shall pay the adopted prevailing wage rates as a minimum.
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d. Tenant shall comply with the provisions of Labor Code Sections 1771, 1773.2,
1773.8, 1774, 1775, 1776, 1777.5, 1777.6, 1777.7, 1810, 1813 and 1815 and California
Administrative Code Title 8, Section 200 et seq.

e. Pursuant to the provisions of Section 1775 of the Labor Code, Tenant shall forfeit
to the Landlord, as a penalty, the sum of $200.00 for each calendar day, or portion thereof, for
each laborer, worker, or mechanic employed, paid less than the stipulated prevailing rates for any
work done under this Agreement, by him or by any subcontractor under him, in violation of the
provisions of the Agreement.

To the maximum extent permitted by law, Tenant shall defend (at Tenant’s expense with
counsel reasonably acceptable to the Landlord), indemnify and hold harmless the Landlord and its
officers, employees, elected or appointed officials, volunteers, contractors and agents from and
against any and all loss, demand, liability, damage, claim, cost, expense and/or “increased costs”
(including reasonable attorneys’ fees, court and litigation costs, and fees of expert witnesses)
which, in connection with the construction of the Alterations, including, without limitation, any
and all public works (as defined by applicable law), results or arises in any way from any of the
following: (1) the noncompliance by Tenant or any of his subcontractors of any applicable local,
state and/or federal law, including, without limitation, any applicable federal and/or state labor
laws (including, without limitation, if applicable, the requirement to pay state prevailing wages);
(2) the implementation of Section 1781 of the Labor Code, as the same may be amended from time
to time, or any other similar law; and/or (3) failure by Tenant or any of his subcontractors to
provide any required disclosure or identification as required by Labor Code Section 1781, as the
same may be amended from time to time, or any other similar law. It is agreed by the parties that,
in connection with the construction of the Alterations, including, without limitation, any and all
public works (as defined by applicable law), Tenant shall bear all risks of his and his
subcontractors’ payment or non-payment of prevailing wages under California law and the
implementation of Labor Code Section 1781, as the same may be amended from time to time, and
any other similar law. “Increased costs,” as used in this Section, shall have the meaning ascribed
to it in Labor Code Section 1781, as the same may be amended from time to time. The foregoing
indemnity shall survive termination of this Lease.

12. Repairs.

12.1  Condition of Premises. As provided in Article 5, the Premises shall be delivered to
Tenant in an "AS IS" and "ALL FAULTS" condition and Landlord shall have no obligation
whatsoever to alter, remodel, improve, repair, decorate, or paint the Premises or any part thereof
either prior to or during the Lease Term except to the extent expressly provided in Section 12.3
below. By accepting possession of the Premises, Tenant shall be deemed to have acknowledged
that the Premises are suitable for its purposes and in good condition and repair. Subject to Section
12.2, Tenant, at its expense, shall keep the Premises and every part thereof in good condition and
repair and shall, upon the expiration or sooner termination of the Lease Term, surrender the
Premises to Landlord and in good condition and repair. Tenant acknowledges and agrees that it
has inspected, or prior to the Commencement Date will inspect, the Premises and that Tenant is
not relying on any representations or warranties made by Landlord or Landlord's Affiliates
regarding the Premises, the Building, or the Land except as may be expressly set forth herein.
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12.2  Landlord's Obligation to Repair. Subject to Article 16, Landlord shall repair and
maintain the common areas and the structural portions of the Building, including, but not limited
to, the structural portions of the roof, the foundations, exterior load-bearing walls, and the basic
HVAC, mechanical, electrical and plumbing systems installed by Landlord in the Building.
However, if the repair or maintenance is caused in whole or in part by the act, neglect, fault or
omission of Tenant or Tenant's Affiliates, or by Tenant's Alterations, Tenant immediately shall
pay for such repair or maintenance as Additional Rent within fifteen (15) days of Tenant’s receipt
of invoice. Tenant shall indemnify Landlord for and hold Landlord and Landlord’s Affiliates
harmless from and against all other Liabilities incurred by Landlord and Landlord’s Affiliates in
connection therewith. Landlord shall have a reasonable time after written notice from Tenant to
perform necessary repairs or maintenance. Tenant waives all rights granted under Law to make
repairs at Landlord's expense.

13. Services and Utilities.

13.1 Landlord's Services. Subject to the rules and regulations of the Building, Landlord
shall furnish the required water, plumbing, electrical and HVAC required in Landlord's judgment
for the comfortable use and occupancy of the Premises, and janitorial services, as hereinafter
provided. Landlord shall also maintain the common stairs, entries and rest rooms in the Building
lighted. If Landlord shall determine, in the exercise of Landlord’s sole but good faith discretion,
that the Tenant’s use of the utilities is in excess of that normally used by a tenant occupying similar
space, then Tenant shall pay Landlord upon demand, as Additional Rent hereunder, the cost of
such excess utility usage in addition to any other Rent or charge due from Tenant under this Lease.

13.2  Utility Charges.

(a) Tenant shall be solely responsible for obtaining and shall promptly pay directly to
the utility supplier all fees, deposits and charges including use and/or connection fees, hookup
fees, standby fees and/or penalties for discontinued or interrupted service, and the like, for
electricity, gas and water used in or upon or furnished to the Premises, irrespective of whether any
of the foregoing are initially paid or advanced by Landlord, or otherwise. If electricity, gas or
water service is billed to Landlord and is not specifically metered to the Premises, the amount
thereof shall be equitably prorated by Landlord and Tenant shall pay to Landlord within ten (10)
days after Landlord’s demand, as Additional Rent hereunder, an amount equal to that proportion
of the total charges therefore which the number of square feet of gross floor area in the Premises
bears to the total number of square feet of gross floor area covered by such combined charges.
Additionally, if the Premises are not separately metered, Landlord shall have the right to install
separate meters. Since the Premises are not separately metered, Tenant shall pay the above
described utilities as part of the base year component of the modified gross rent.

(b) In no event shall Landlord be liable for damages or otherwise for any interruption,
reduction, disruption, curtailment or failure in the supply, quality or character of electricity,
centrally conditioned cold air or any other utility or other service, or if either the quantity, quality
or character thereof supplied to or by Landlord is changed or is no longer available or suitable for
Tenant’s requirements, nor shall any such interruption, reduction, disruption, curtailment, failure
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or change in quantity, quality or character constitute or be deemed to constitute constructive
eviction of Tenant, or excuse or relieve Tenant from its obligations pursuant to this Lease.

13.3  Janitorial Services. The janitorial services to be provided by Landlord to Tenant
shall be provided five (5) days a week, Monday through Friday (except for nationally and locally
recognized holidays). Janitorial services shall be those customarily furnished for similar buildings
in the general vicinity of the Building.

13.4  Hours of Operation. HVAC for the Premises shall be provided five (5) days a week,
Monday through Friday, from 7:00 a.m. to 6:00 p.m. and Saturdays from 9:00 a.m. to 1:00 p.m.
(excluding nationally and locally recognized holidays). Tenant shall not be entitled to any
abatement of Rent or have any right to terminate this Lease in the event Landlord is unable to
provide the services set forth herein.

13.5 Extra Hours. If during any hours or any days other than those specified in Article
13.4, Tenant desires to have any services or utilities supplied to the Premises which are not
separately metered, and provided Landlord receives reasonable advance notice thereof, and if
Landlord is able to provide the same, Tenant shall pay Landlord such charge as Landlord shall
establish from time to time for providing such services and utilities, at a cost currently estimated
at $35.00 per hour, which are not separately metered to the Premises. Any such charges which
Tenant is obligated to pay shall be deemed to be Additional Rent hereunder.

14.  Entry by Landlord. Landlord shall have the right to enter the Premises during regular
business hours in order to: inspect the Premises; post notices of non-responsibility; show the
Premises to prospective purchasers, lenders or tenants; perform its obligations and exercise its
rights hereunder; and make repairs, improvements, alterations or additions to the Premises or the
Building or any portion thereof as Landlord deems necessary or desirable and to do all things
necessary in connection therewith, including, but not limited to, erecting scaffolding and other
necessary structures. Landlord shall retain (or be given by Tenant) keys to unlock all of the doors
to or within the Premises, excluding doors to Tenant's vaults and files. Landlord shall have the
right to use any and all means necessary to obtain entry to the Premises in an emergency.
Landlord's entry to the Premises shall not, under any circumstances, be deemed to be a forcible or
unlawful entry into, or a detainer of, the Premises, or an eviction of Tenant from the Premises or
any portion thereof.

15. Tenant's Insurance.

15.1 Property Insurance. At all times during the Lease Term, Tenant, at its expense,
shall maintain in effect policies of casualty insurance covering: (a) all alterations made by Tenant
and all leasehold improvements; and (b) all of Tenant's Property and other Personal Property from
time to time in, on or about the Premises, in an amount not less than their full replacement cost
(without deduction for depreciation) from time to time during the term of this Lease. Such policies
shall provide for protection against any perils normally included within the classification of "All
Risks", and shall cover demolition and changes in Laws. Such insurance shall contain an
endorsement naming the Landlord and Landlord’s Mortgagee as loss payee and an endorsement
waiving the insurer’s right to subrogate against the Landlord or Landlord’s Mortgagee.
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15.2 Commercial General Liability Insurance. At all times during the Lease Term,
Tenant, at its sole expense, shall maintain Commercial General Liability Insurance with respect to
the ownership, maintenance, use, operation and condition of the Premises and the business
conducted therein. Such insurance shall at all times have limits of not less than One Million
Dollars ($1,000,000.00) per occurrence and Two Million Dollars ($2,000,000.00) in the aggregate.
At Landlord's request, these limits shall be increased from time to time during the Lease Term to
such higher limits as Landlord or its insurance consultant believe are necessary to protect Landlord.
Such insurance shall be primary and not contribute with any self-insurance or insurance maintained
by the Landlord or Landlord’s Mortgagee, and shall contain an endorsement naming Landlord and
Landlord’s Mortgagee, their elected and appointed officials and employees as additional insureds.

15.3 Workers’ Compensation Insurance. At all times during the Lease Term, Tenant
shall maintain Workers’ Compensation insurance as required by California law and Employer’s
Liability insurance with limits not less than $1 million ($1,000,000) each accident. Such insurance
shall contain an endorsement waiving the insurer’s right to subrogate against the Landlord, the
Landlord’s Mortgagee or their elected or appointed officials and employees.

15.4 Policy Requirements. All insurance required to be carried by Tenant hereunder
shall be issued by insurers with a current A.M. Best’s rating of no less that A-VII and qualified to
do business in the State of California, approved by Landlord and, if required, by Landlord's
Mortgagee. Copies of all certificates and required endorsements shall be delivered to Landlord at
least ten (10) days prior to Tenant's occupancy of the Premises. Each policy shall provide that it
may not be canceled except after thirty (30) days' prior written notice to Landlord and Landlord's
Mortgagee. Tenant shall furnish Landlord with renewal certificates or binders of each policy
evidencing compliance with those requirements at least thirty (30) days prior to expiration. Tenant
shall have the right to provide insurance coverage pursuant to blanket policies obtained by Tenant
if the blanket policies expressly afford coverage as required by this Lease.

15.5 Tenant's Failure to Deliver Policies. Upon Landlord’s request, Tenant shall deliver
certified copies of all required insurance policies to the Landlord. If Tenant fails to deliver required
certificates of insurance, required endorsements or requested copies of the insurance policies
within the time required pursuant to Article 15.4, Landlord may, but shall not be obligated to,
obtain the required insurance, and the cost thereof, shall be payable by Tenant to Landlord on
demand. Nothing in this Article shall be deemed to be a waiver of any rights or remedies available
to Landlord under this Lease or at law or in equity if Tenant fails to obtain and deliver the required
insurance policies and evidence of payment.

16. Damage or Destruction; Eminent Domain.

16.1 Landlord's Restoration. If the Building or the Premises are partially damaged or
totally destroyed by fire or other casualty, Tenant shall assign to Landlord (or to any party
designated by Landlord) all insurance proceeds payable to Tenant under Tenant's insurance carried
under Article 15 of this Lease. Upon Landlord’s receipt of notice of the damage or destruction
and substantially all of the insurance proceeds receivable, Landlord shall repair the damage and
restore or rebuild the Building or the Premises (except for Tenant's Property and leasehold
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improvements which are above the standard of the Building). However, Landlord shall not be
required to spend amounts in excess of the insurance proceeds actually received for such repair,
restoration or rebuilding. Subject to Article 22, Landlord shall attempt to make any required
repairs or restoration promptly and so as not to interfere unreasonably with Tenant's use and
occupancy of the Premises, but Landlord shall not be obligated to perform such work on an
overtime or premium-pay basis.

16.2 Rent Abatement. Subject to Article 16.3, if, in Landlord's reasonable judgment, all
or part of the Premises are rendered completely or partially untenantable on account of fire or other
casualty, the Monthly Rent shall be abated (to the extent of Landlord's rental loss insurance carried
hereunder) in the proportion that the rentable area of the untenantable portion of the Premises bears
to the total Area of the Premises. Such abatement shall commence on the date of the damage or
destruction and shall continue until the Premises have been substantially repaired and Tenant has
reasonable access to the Premises. However, if Tenant reoccupies the damaged portion of the
Premises prior to the date that the Premises are substantially repaired, the Monthly Rent allocable
to the reoccupied portion shall be payable by Tenant from the date of such occupancy in the
proportion that the rentable area of the reoccupied portion of the Premises bears to the total Area
of the Premises.

16.3  Exception to Abatement. Notwithstanding Article 16.2, if the damage is due to
the fault or neglect of, including, without limitation, Tenant, Tenant’s Affiliates, contractors, and
guests, or Landlord is unable to collect all of the insurance proceeds (including, without limitation,
rent insurance proceeds) for damage or destruction of the Premises or the Building, there shall be
no abatement of Monthly Rent to Landlord (or any Landlord's Mortgagee). Provided Tenant is
able to reoccupy the damaged portion of the Premises under applicable Laws and reoccupies the
damaged portion of the Premises prior to the date that the Premises are substantially repaired, the
Monthly Rent allocable to the reoccupied portion shall be payable by Tenant from the date of such
occupancy. Landlord’s collection of Monthly Rent shall not preclude Landlord from seeking
damages from Tenant or exercising any other rights and remedies it under this Lease or at law or
In equity.

16.4  Election to Terminate. Landlord or Tenant may terminate this Lease upon written
notice to the other party if: (a) the Building or the Premises are substantially or totally destroyed
or, in Landlord's sole judgment, rendered untenantable by fire or other casualty or any other cause;
or (b) the Building is damaged or rendered untenantable (whether or not the Premises are damaged
or destroyed or rendered untenantable) so that its repair or restoration requires the expenditure (as
estimated by a contractor or architect designated by Landlord) of more than twenty percent (20%)
of the full insurable value of the Building immediately prior to the casualty; or (c) less than two
(2) years remains in the Lease Term at the time of the damage or destruction or events which
render the Building or the Premises untenantable and the time necessary to repair or restore the
Building or the Premises would exceed ninety (90) days (as estimated by a contractor or architect
designated by Landlord); or (d) Landlord would be required under Article 16.2 to abate or reduce
the Monthly Rent for a period in excess of four (4) months if repairs or restoration were undertaken.
If Landlord or Tenant elects to terminate this Lease, its notice of termination shall be given within
sixty (60) days after the date of the damage, destruction or events causing untenantability. Such
notice shall include a termination date giving Tenant ninety (90) days to vacate the Premises.
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16.5 Eminent Domain. Landlord may terminate this Lease upon written notice to Tenant
if twenty-five percent (25%) or more of either the Premises, the Building or the Land is
condemned, taken or appropriated by any public or quasi-public authority (collectively “Taking or
Appropriation”) under the power of eminent domain, police power or otherwise (or in the event of
a sale in lieu thereof). Whether or not this Lease is so terminated, Landlord shall be entitled to any
and all income, Rent, award, or interest thereon which may be paid or made in connection with the
Taking or Appropriation, and Tenant shall have no claim against Landlord for the value of any
unexpired term of this Lease. If Landlord elects to terminate this Lease, its notice of termination
shall be given within sixty (60) days after the Taking or Appropriation. If such notice is not given
or if Landlord notifies Tenant of Landlord's election not to terminate, this Lease shall continue in
full force and effect, except that the Monthly Rent shall be reduced in the proportion that the
Premises which is taken bears to the total Area of the Premises. Nothing contained in this Article
shall prevent Tenant from bringing a separate action or proceeding for compensation for any of
Tenant's Property taken and Tenant's moving expenses. Tenant hereby waives any and all rights
it might otherwise have pursuant to Section 1265.130 of the California Code of Civil Procedure.

16.6  Business Interruption. Landlord shall not incur any Liabilities of any type to
Tenant, Tenant's Affiliates, contractors, or guests arising from or in connection with any damage
or destruction of the Premises, the Building or the Land, or any Taking or Appropriation thereof,
or any repairs or restoration in connection therewith, nor shall Tenant have any right to terminate
this Lease as a result thereof. However, in such event, Monthly Rent shall be abated if and to the
extent that abatement is allowed pursuant to this Article.

16.7 Waiver. To the extent permitted under law, Tenant waives the application of any
Laws now or hereafter in effect which are contrary to the provisions of this Article in connection
with any damage, destruction, Taking or Appropriation (or grant deed or other instrument in lieu)
of all or any portion of the Premises, the Building, or the Land.

17. Assignment and Subletting.

17.1 Landlord's Consent Required. Tenant shall not voluntarily, involuntarily or by
operation of any Laws sell, convey, mortgage, assign, sublet or otherwise transfer or encumber
(collectively “Transfer”) all or any part of Tenant's interest in this Lease or the Premises without
Landlord's prior written consent in each instance, which consent shall not be unreasonably
withheld, conditioned or delayed except as otherwise provided in this Article, and any attempt to
do so without this consent shall be null and void. If Tenant desires to Transfer its interest in this
Lease to all or any part of the Premises, Tenant shall notify Landlord in writing. This notice shall
state and/or be accompanied by: (a) the proposed effective date of the Transfer, which shall not
be less than 45 days after the date of delivery of the notice, (b) a description of the portion of the
Premises to be transferred; (c) a statement setting forth the name and business of the proposed
Transferee; (d) a copy of the proposed Transfer agreement (and any collateral agreements) setting
forth all of the terms and the financial details of the Transfer (including, without limitation, the
term, the Rent and any security deposit, "key money", calculation of “Transfer Premium” as
defined in Article 17.5, and amounts payable for Tenant's Property and the common use of any
personnel or equipment); (e) current financial statements of the proposed Transferee certified by
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an independent certified public accountant and other information requested by Landlord relating
to the proposed Transferee; and (f) any other information concerning the proposed Transfer which
Landlord may reasonably request. Transfer made without Landlord's prior written consent shall,
at Landlord's option, be null, void, and of no effect, and constitute a default by Tenant under this
Lease.

17.2  Consent by Landlord. Tenant agrees that the withholding of Landlord's consent
shall be deemed reasonable if any of the following conditions are not satisfied:

(a) The proposed Transferee shall use the Premises only for the Permitted Use, and the
business of the proposed Transferee is consistent with the other uses and the standards of the
Building, in Landlord's reasonable judgment.

(b) On the date consent is requested, the proposed Transferee is reputable and has a net
worth not less than the net worth of Tenant on the execution of this Lease, has a credit rating
reasonably acceptable to Landlord, and otherwise has sufficient financial capabilities to perform
all of its obligations under this Lease or the proposed sublease, in Landlord's reasonable judgment.

(c) Neither the proposed Transferee nor any person or entity that directly or indirectly
controls, is controlled by, or is under common control with the proposed Transferee is an occupant
of any part of the Building or has negotiated for space in the Building within a six (6) month period
prior to the delivery of Tenant's written notice.

(d) The proposed Transfer would not cause Landlord to be in violation of another lease
or agreement to which Landlord is a party, or would not give an occupant of the Building a right
to cancel its lease.

(e) The terms of the proposed Transfer will not allow the Transferee to exercise a right
of renewal, right of expansion, right of first offer, or other similar right held by Tenant, or occupy
space leased by Tenant pursuant to any such right.

) Tenant is not in default and has not committed acts or omissions which with the
running of time or the giving of notice or both would constitute a default under this Lease.

(2) Tenant has complied with the terms of this Article.

The conditions described above are not exclusive and shall not limit or prevent Landlord from
considering additional factors in determining if it should reasonably withhold its consent.

17.3  Corporate and Partnership Transactions. If Tenant is a corporation, dissolution of
the corporation or a transfer (by one or more transactions) of a majority of the voting stock of
Tenant shall be deemed to be Transfer of this Lease subject to the provisions of this Article.
However, these provisions shall not apply to transactions with a corporation into or with which
Tenant is merged or consolidated or to which substantially all of Tenant's stock or assets are
transferred or which controls, is controlled by, or is under common control with, Tenant, if a
principal purpose of the merger or transfer is not the assignment of this Lease and Tenant's
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successor has a net worth not less than the net worth of Tenant on the execution of this Lease.
Tenant shall cause reasonably satisfactory proof of such net worth to be delivered at least thirty
(30) days prior to the effective date of the transaction. If Tenant is a partnership, a dissolution of
the partnership (including a "technical" dissolution) or a transfer of the partnership interests to one
or more partners which reduces the net worth of the partners shall be deemed an assignment of this
Lease subject to the provisions of this Article, regardless of whether the transfer is made by one
or more transactions.

17.4 No Release of Tenant. Notwithstanding the granting of Landlord's consent, no
Transfer of this Lease or the Premises shall release or alter Tenant's primary liability to pay Rent
and perform all of its other obligations hereunder. The acceptance of Rent by Landlord from any
person other than Tenant shall not be a waiver by Landlord of any provision hereof. Consent to
one Transfer shall not be deemed to be consent to any subsequent Transfer. If any Transferee of
Tenant defaults in the performance of any of the terms hereof, Landlord may proceed directly
against Tenant without proceeding against or exhausting its remedies against the Transferee. After
any Transfer, Landlord may consent to subsequent Transfers, or amendments to this Lease, without
notifying Tenant or any other person, without obtaining consent thereto, and without relieving
Tenant of liability under this Lease.

17.5 Transfer Premium. If Landlord consents to any Transfer, Tenant shall pay the
following to Landlord as Additional Rent:

(a) Tenant shall pay to Landlord 50% of any "Transfer Premium" as defined in this
Article. Transfer Premium shall mean all Rent or other consideration payable by such Transferee
in excess of the Monthly Rent and Additional Rent payable by Tenant under this Lease and/or
collateral agreements on a per rentable square foot basis if less than all of the Premises is
transferred. Transfer Premium shall also include, but not be limited to, key money, and bonus
money paid by Transferee to Tenant in connection with such Transfer, and any payment in excess
of fair market value for services rendered by Tenant to Transferee, or for assets, fixtures, inventory,
equipment, or furniture transferred by Tenant to Transferee in connection with such Transfer. The
Monthly Rent used to calculate the Transfer Premium for a sublease shall be the Rent hereunder
allocable to the subleased space for any period and shall be equal to the (Total Rent accruing during
such period, multiplied by rentable area of the subleased space) / Total Area of the Premises.

(b) This Transfer Premium shall be paid by Tenant to Landlord as and when received
by Tenant or, at Landlord's option, on written notice to the Transferee, Landlord may collect all or
any portion of this Transfer Premium directly from the Transferee. Landlord's acceptance or
collection of this Additional Rent will not be deemed to be consent to any Transfer or a cure of
any default under this Article or the rest of the Lease.

17.6  Additional Terms. Within ten (10) days of written demand, Tenant shall pay the
reasonable attorney's fees and other costs and expenses of Landlord in connection with any request
for Landlord's consent to any Transfer.

(a) A sublease will be null and void unless it complies with the rest of this Lease and
provides that: (i) it is subject and subordinate to this Lease and that if there is any conflict or
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inconsistency between the sublease and this Lease, this Lease will prevail; (ii) Landlord may
enforce all the provisions of the sublease, including the collection of Rent; (iii) it may not be
modified without Landlord's prior written consent and that any modification without this consent
shall be null and void; (iv) if this Lease is terminated or Landlord re-enters or repossesses the
Premises, Landlord may, at its option, take over all of Tenant's right, title and interest as sublessor
and, at Landlord's option, the subtenant shall attorn to Landlord, but Landlord shall not be (x)
liable for any previous act or omission of Tenant under the sublease, (y) subject to any existing
defense or offset against Tenant, or (z) bound by any previous modification of the sublease made
without Landlord's prior written consent or by any prepayment of more than one month's Rent;
and (v) it is ineffective until Landlord gives its written consent thereto.

(b) An assignment will be null and void unless it complies with the terms of this Lease
and provides that: (i) the assignee assumes all of Tenant's obligations under this Lease and agrees
to be bound by all of the terms of this Lease; and (ii) it is ineffective until Landlord gives its written
consent thereto.

(c) The sublease or assignment otherwise must exactly match the proposed sublease or
assignment initially submitted by Tenant. A sublease or assignment will not be effective until a
fully executed counterpart is delivered to Landlord and Landlord delivers its written consent
thereto.

(d) This Article is binding on and shall apply to any purchaser, mortgagee, pledgee,
assignee, subtenant or other transferee or encumbrancer, at every level.

(e) Notwithstanding anything to the contrary in this Lease, if Tenant or any proposed
Transferee of Tenant claims that Landlord has unreasonably withheld or delayed its consent under
this Article or otherwise has breached or acted unreasonably under this Article, their sole remedy
shall be a declaratory judgment and an injunction for the relief sought without any monetary
damages, and Tenant waives all other remedies on its own behalf and, to the extent permitted under
all Laws, on behalf of Tenant's proposed Transferee.

18.  Quiet Enjoyment. So long as Tenant pays all Rent and performs all of its other obligations
as required hereunder, Tenant shall during the Lease Term, peaceably and quietly have, hold and
enjoy the Premises subject to the terms, covenants, conditions, provisions and agreements hereof,
and the terms of any Superior Leases and Mortgages (as defined in Article 19.1), and all other
agreements or matters of record or to which this Lease is subordinate without interference by any
persons lawfully claiming by or through Landlord. The foregoing covenants are in lieu of any
other covenant express or implied.

19. Mortgagee Protection.

19.1 Subordination. Unless provided otherwise herein, this Lease is subject and
subordinate to all present and future ground leases, lease-leaseback financing, underlying leases,
mortgages, deeds of trust, or other encumbrances, renewals, modifications, consolidations,
replacements, extensions thereof, or advances made thereunder, affecting all or any portion of the
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Premises, the Building, or the Land (“Superior Leases and Mortgages”) . However, in
confirmation of such subordination, Tenant shall execute, acknowledge and deliver any instrument
that Landlord or the lessor, mortgagee or beneficiary under any of the Superior Leases and
Mortgages may request, within ten (10) days after request. (Each of these lessors, mortgagees or
beneficiaries is called a "Landlord's Mortgagee.") However, if Landlord, Landlord's Mortgagee
or any other successor to Landlord elects in writing, this Lease shall be deemed superior to the
Superior Leases and Mortgages specified, regardless of the date of recording, and Tenant will
execute an agreement confirming this election on request. If Landlord's Mortgagee or its successor
or any successor to Landlord succeeds to Landlord's interests under this Lease, whether voluntarily
or involuntarily, Tenant shall attorn to such person and recognize such person as Landlord under
this Lease. To the extent permitted under law, Tenant waives the provisions of any current or
future statute, rule, or law which may give or purport to give Tenant any right or election to
terminate or otherwise adversely affect this Lease and the obligations of the Tenant hereunder in
the event of any foreclosure proceeding or sale.

19.2 Mortgagee's Liability. The obligations and liabilities of each of Landlord or
Landlord's Mortgagees, or their successors, under this Lease shall exist only if and for so long as
each of these respective parties owns fee title to the Land and the Building or is the lessee under a
ground lease therefore. No Monthly Rent or Additional Rent shall be paid more than thirty (30)
days prior to the due date thereof and payments made in violation of this provision shall (except
to the extent that such payments are actually received by a Landlord's Mortgagee) be a nullity as
against Landlord's Mortgagees or their successors and Tenant shall be liable for the amount of
such payments to Landlord's Mortgagees or their successors.

19.3 Mortgagee's Right to Cure. No act or omission by Landlord which would entitle
Tenant under the terms of this Lease or any Laws to be relieved of Tenant's obligations hereunder,
or to terminate this Lease, shall result in a release or termination of such obligations or this Lease
unless: (a) Tenant first shall have given written notice of Landlord's act or omission to Landlord
and all Landlord's Mortgagees whose names and addresses shall have been furnished to Tenant;
and (b) Landlord's Mortgagees, after receipt of such notice, fail to correct or cure the act or
omission within a reasonable time thereafter (but in no event less than sixty (60) days). However,
nothing contained in this Section shall impose any obligation on Landlord's Mortgagees to correct
or cure any act or omission.

20. Estoppel Certificates. Tenant shall from time to time, within ten (10) days after request
by Landlord, execute and deliver to Landlord or any other person designated by Landlord an
Estoppel certificate, in form satisfactory to Landlord, which certifies: (a) that this Lease is
unmodified and in full force and effect (or, if there have been modifications, describes them); (b)
the expiration date of the Lease Term and that there are no agreements with Landlord to extend or
renew the Lease Term or to permit any holding over (or if there are any such agreements, describes
them and specifies the periods of extension or renewal); (c) the date through which the Monthly
Rent and Additional Rent have been paid; (d) that Landlord is not in default in the performance of
any of its obligations under this Lease (or, if there are any such defaults, describes them); (e) that
Tenant is not entitled to any credits, offsets, defenses or deductions against payment of the Rent
hereunder (or, if they exist, describes them); and (f) such other information concerning this Lease
or Tenant as Landlord or any other person designated by Landlord reasonably shall request. An
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Estoppel certificate issued by Tenant pursuant to this Article shall be a representation and warranty
by Tenant which may be relied on by Landlord and by others with whom Landlord may be dealing,
regardless of independent investigation. If Tenant fails to execute and deliver an Estoppel
certificate as required hereunder, Landlord's representations concerning the factual matters
covered by such Estoppel certificate, as described above, shall be conclusively presumed to be
correct and binding on Tenant.

21.  Default. The occurrence of any one or more of the following events shall be a default and
breach under this Lease by Tenant:

(a) The vacation or abandonment of all or any portion of the Premises by Tenant for ten (10)
consecutive days.

(b) The failure to accept tender of possession of the Premises or any significant portion thereof.

(©) The failure by Tenant to make any payment of Rent or any other payment required to be
made by Tenant hereunder for a period of Ten (10) days after such payment is due.

(d) The failure by Tenant to observe or perform any of the covenants, conditions or provisions
of this Lease to be observed or performed by Tenant, other than those described in subparagraphs
(b), (d), (e), (), (g), (h) and (i) of this Article, where such failure shall continue for a period of
fifteen (15) days after written notice thereof by Landlord to Tenant. However, if the nature of
these defaults is such that more than fifteen (15) days are reasonably required to cure, then Tenant
shall not be deemed to be in default if Tenant commences such cure within the fifteen (15) day
period and thereafter diligently completes the cure within sixty (60) days.

(e) The making by Tenant or any guarantor of this Lease of any general assignment or general
arrangement for the benefit of creditors; or the filing by or against Tenant or any guarantor of this
Lease of a petition or order for relief under any Laws relating to bankruptcy or insolvency (unless,
in the case of a petition filed against Tenant or any guarantor of this Lease, the petition is dismissed
within sixty (60) days); or the appointment of a trustee, custodian or receiver to take possession of
substantially all of Tenant's assets or the assets of any guarantor of this Lease or of Tenant's interest
in this Lease where possession is not restored to Tenant within thirty (30) days; or the attachment,
execution or judicial seizure of substantially all of Tenant's assets or of Tenant's interest in this
Lease, unless discharged within thirty (30) days.

§)) The service by Landlord of a three day notice under California Code of Civil Procedure
Section 1161 on three or more occasions if the previous service of the three-day notices did not
result in the termination of this Lease.

(2) A sale, conveyance, mortgage, pledge, assignment, sublease or other transfer or
encumbrance, or any attempt to do so, in violation of Article 17.

(h) Tenant's failure to deliver the Estoppel certificate within the time required under Article
20, or any written instrument required under Article 19 within the time required.

(1) A default under or the repudiation of any guaranty of Tenant's obligations under this Lease.
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() Tenant's failure to maintain the insurance policies required hereunder.

(k) The death of Tenant or, if Tenant is comprised of more than one (1) individual, the death
of any of the individuals comprising Tenant.

) Tenant’s failure to observe or perform according to the provisions of Articles 9, 10.4, and
11 within five (5) business days after notice from Landlord.

Except for the defaults specified in subparagraphs (c) and (d), all other defaults are not
curable by Tenant.

22. Remedies for Default.

22.1 General. Inthe event of any default or breach by Tenant, Landlord may at any time
thereafter, with or without notice or demand:

(a) Terminate Tenant's right to possession of the Premises by any lawful means,
including but not limited to terminating this Lease, barring the Tenant from reentering the
Premises, and removing all persons and property therefrom, which property may be stored by
Landlord at a warehouse or elsewhere at risk, expense, and for the account of Tenant. If Landlord
elects to terminate this Lease, Tenant shall immediately surrender possession of the Premises to
Landlord. In such event Landlord shall be entitled to recover from Tenant all Liabilities incurred
by Landlord or Landlord's Affiliates by reason of Tenant's default, including but not limited to: (i)
the worth at the time of the award of the unpaid Monthly Rent and Additional Rent which had
been earned or was payable at the time of termination; (ii) the worth at the time of the award of
the amount by which the unpaid Monthly Rent and Additional Rent which would have been earned
or payable after termination until the time of the award exceeds the amount of such rental loss that
Tenant proves could have been reasonably avoided; (iii) the worth at the time of the award of the
amount by which the unpaid Monthly Rent and Additional Rent which would have been paid for
the balance of the term after the time of award exceeds the amount of such rental loss that Tenant
proves could have been reasonably avoided; and (iv) any other amount necessary to compensate
Landlord for all Liabilities proximately caused by Tenant's failure to perform its obligations under
the Lease or which in the ordinary course of things would be likely to result therefrom, including,
but not limited to, any costs or expenses incurred by Landlord in maintaining or preserving the
Premises, the Building and the Land after such default, the cost of recovering possession of the
Premises, advertising expenses incurred, expenses of reletting, including necessary renovation or
alteration of the Premises or any portion thereof, whether for the same or different use, and any
special concessions made to obtain the new tenant, Landlord's attorneys' fees and costs incurred in
connection therewith, and any real estate commissions paid or payable. As used in subparts (i)
and (ii) above, the "worth at the time of the award" is computed by allowing interest on unpaid
amounts at the rate of eighteen percent (18%) per annum, or such lesser amount as may then be
the maximum lawful rate. As used in subparagraph (iii) above, the "worth at the time of the award"
is computed by discounting such amount at the discount rate of the Federal Reserve Bank of San
Francisco at the time of the award, plus one percent (1%). If Tenant abandons the Premises,
Landlord shall have the option of (x) taking possession of the Premises and recovering from Tenant
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the amount specified in this subparagraph, or (y) proceeding under the provisions of subparagraph
(b) below.

(b) Maintain Tenant's right to possession, in which case this Lease shall continue in
effect whether or not Tenant shall have abandoned the Premises. In such event Landlord shall be
entitled to enforce all of Landlord's rights and remedies under this Lease and at law or in equity,
including the right to recover the Rent and other sums and charges as they become due hereunder.

(c) Nothing in this Article 22 shall be deemed to affect Landlord's right to
indemnification for liability or liabilities arising prior to the termination of this Lease for personal
injuries or property damage under the indemnification clause or clauses contained in this Lease.

(d) All rights, powers and remedies of Landlord hereunder and under any other
agreement now or hereafter in force between Landlord and Tenant shall be in addition to all rights,
powers and remedies given to Landlord by law, and the exercise of one or more rights or remedies
shall not impair Landlord's right to exercise any other right or remedy.

22.2 Redemption. Tenant waives any and all rights of redemption granted by or under
any Laws if Tenant is evicted or dispossessed for any cause, or if Landlord obtains possession of
the Premises by reason of the violation by Tenant of any of the terms, covenants or conditions of
this Lease, or otherwise.

22.3  Performance by Landlord. If Tenant defaults under this Lease, Landlord, without
waiving or curing the default, may, but shall not be obligated to, perform Tenant's obligations for
the account and at the expense of Tenant. Notwithstanding Article 21(c), in the case of an
emergency, Landlord need not give any notice prior to performing Tenant's obligations.

22.4  Post-Judgment Interest. The amount of any judgment obtained by Landlord against
Tenant in any legal proceeding arising out of Tenant's default under this Lease shall bear interest
until paid at the maximum rate allowed by law, or, if no maximum rate prevails, at the rate of
twelve percent (12%) per annum. Notwithstanding anything to the contrary contained in any
Laws, with respect to any damages that are certain or ascertainable by calculation, interest shall
accrue from the day that the right to the damages vests in Landlord, and in the case of any
unliquidated claim, interest shall accrue from the day the claim arose.

22.5 Tenant’s Waiver. To the extent permitted under law, in the event of any default,
breach or violation of Tenant’s rights under this Lease by Landlord, Tenant’s remedies shall be an
action for actual damages. Tenant hereby waives the benefit of any law granting it the right to
perform Landlord’s obligation.

23. Holding Over. Tenant shall not hold over in the Premises after the expiration or sooner
termination of the Lease Term without the express prior written consent of Landlord. Tenant shall
indemnify Landlord and Landlord’s Affiliates for, and hold Landlord and Landlord’s Affiliates
harmless from and against, any and all Liabilities arising out of or in connection with any delay
by Tenant in surrendering and vacating the Premises, including, without limitation, any claims
made by any succeeding tenant based on any delay and any Liabilities arising out of or in
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connection with these claims. If possession of the Premises is not surrendered to Landlord on the
expiration or sooner termination of the Lease Term, in addition to any other rights and remedies
of Landlord hereunder or at law or in equity, Tenant shall pay to Landlord for each month or
portion thereof during which Tenant holds over in the Premises a sum equal to one hundred fifty
percent (150%) of the then-current Monthly Rent in addition to all other Rent payable under this
Lease. If any tenancy is created by Tenant's holding over in the Premises, the tenancy shall be on
all of the terms and conditions of this Lease, except that Rent shall be increased as set forth herein
and the tenancy shall be a month-to-month tenancy. Nothing in this Article 23 shall be deemed to
permit Tenant to retain possession of the Premises after the expiration or sooner termination of the
Lease Term.

24. Indemnification and Exculpation.

24.1 Indemnification. In addition to any other indemnities required of Tenant hereunder,
Tenant shall indemnify Landlord and Landlord's Affiliates for, and hold Landlord and Landlord's
Affiliates harmless from, any and all Liabilities arising from or in connection with Tenant’s
(including Tenant’s Affiliate or any person claiming under or through them), performance and
obligations hereunder, or its failure to comply with any current or prospective law, except for such
loss or damage caused by the sole negligence or willful misconduct of Landlord, including but not
limited to, (a) the use and occupancy of the Premises by Tenant or Tenant's Affiliates; (b) the
conduct of Tenant's business; (c) any breach or default by Tenant under this Lease; (d) claims by
any assignee, subtenant, broker or other person if Landlord declines to consent to any assignment,
sublease or other transfer or encumbrance or terminates this Lease pursuant to Article 17; and (e)
any other acts or omissions of Tenant or Tenant's Affiliates or persons claiming through or under
them. This indemnification obligation shall survive this Agreement and shall not be limited by
any term of any insurance policy required under this Agreement.

24.2  Damage to Persons or Property. Tenant assumes the risk of all Liabilities it may
incur, including, but not limited to, damage or injury to persons, property and the conduct of
Tenant's business (and any loss of revenue therefrom), the loss of use or occupancy of the
Premises, and the items enumerated below in this Section, and waives all claims against Landlord
and Landlord's Affiliates in connection therewith. Landlord and Landlord's Affiliates shall not be
liable for any Liabilities incurred by Tenant or Tenant's Affiliates (including, but not limited to,
the Liabilities described above in this Section) arising from or in connection with: (a) acts or
omissions of any tenant of the Building or any other persons (including, but not limited to, any
parking garage operators or their employees); (b) explosion, fire, steam, electricity, water, gas or
rain, pollution or contamination; (c) the breakage, leakage, obstruction or other defects of
plumbing, HVAC, electrical, sanitary, safety, elevator or other utilities and systems of the Building
or the failure to furnish any of the foregoing; (d) any work, maintenance, repair, rebuilding or
improvement performed by or at the request of Landlord or Landlord's Affiliates for the Premises,
the Building or the Land; (e) any entry by Landlord or Landlord's Affiliates on the Premises; (f)
any defects in the Premises, the Building, the Land or any portions thereof; (g) any interference
with light or other incorporeal hereditaments; and (h) any other acts, omissions or causes. Nothing
in this Section exempts Landlord for liability caused solely by its gross negligence or willful
misconduct, but Landlord shall not be liable under any circumstances for consequential or punitive
damages (including, but not limited to, damage or injury to persons, property and the conduct of
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Tenant's business [and any loss of revenue therefrom]). Tenant immediately shall notify Landlord
of any defects in the Premises or the Building or any portion thereof and of any damage or injury
thereto or to persons or property in or about the Premises or the Building.

243  Satisfaction of Remedies. Landlord and Landlord's Affiliates shall not be
personally liable for the performance of Landlord's obligations under this Lease. If Tenant or
Tenant's Affiliates acquire any rights or remedies against Landlord or Landlord's Affiliates
(including, but not limited to, the right to satisfy a judgment), these rights and remedies shall be
satisfied solely from Landlord's estate and interest in the Land and the Building (or the proceeds
therefrom) and not from any other property or assets of Landlord or Landlord's Affiliates. This
Section shall be enforceable by Landlord and Landlord's Affiliates.

25.  Rules and Regulations. Tenant shall faithfully observe and comply with the rules and
regulations that Landlord shall from time to time promulgate. Landlord reserves the right from
time to time in its sole discretion to make all reasonable additions and modifications to the rules
and regulations. Any additions and modifications to the rules and regulations shall be binding on
Tenant when delivered to Tenant. Landlord shall not incur any Liabilities to Tenant or Tenant's
Affiliates arising from or in connection with the nonperformance of any rules and regulations by
any other tenants or occupants of the Building. Landlord's current rules and regulations are
attached hereto as Exhibit "C."

26. Taxes.

26.1 Tenant shall be solely responsible for payment of any and all “Real Property Taxes” levied
or assessed against the Premises or Tenant’s interest under this Lease, including without limitation
Tenant’s Share of any taxes levied against the common areas, Land or Building. “Real Property
Taxes” include, but are not limited to: any fees, including license fee, license tax, business license
fee, commercial rental tax, levy, charge, assessment, penalty or tax imposed by any taxing
authority against the Premises, Land or the Building; any property taxes and assessments levied
on Tenant’s possessory interest in the Premises, Land or Building; any tax on Landlord’s right to
receive, or the receipt of, rent or income from the Premises, Land or Building; any tax or charge
for fire protection, streets, sidewalks, road maintenance, refuse or other services provided to the
Premises, Land or the Building; any tax imposed on this transaction or based on a reassessment of
the Premises, Land or the Building due to a change in ownership or transfer of all or part of
Landlord’s interest in this Lease, the Premises, Land or the Building: and any charge or fee
replacing any tax previously included within this definition. Real Property Taxes do not include
Landlord’s federal or state net income, franchise, inheritance, gift or estate taxes.

26.2 In accordance with California Revenue and Taxation Code Section 107.6(a),
Landlord hereby informs Tenant that by entering into this Lease a possessory interest in
Tenant subject to property taxes may be created, and if so, Tenant or other party in whom
the possessory interest is vested may be subject to the payment of property taxes levied on
such interest. Tenant shall be solely responsible for payment of any possessory interest tax levied
or assessed against the Premises, improvements on the Premises, this Lease, or Tenant’s Share of
the Land or Building. If at any time Tenant is not separately assessed for its possessory interest
and/or improvements on the Premises, Tenant shall, as Additional Rent, pay to Landlord that
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portion of any assessment levied against or upon the Premises, the improvements on the Premises,
the Building or Landlord's interest therein that represents the value of the Tenant's leasehold
interest and the value of the improvements of the Premises that would have been assessed and
levied upon the Premises had it been assessed as such possessory interest in the Premises.

26.3 The amount of any tax or excise payable by or assessed against Tenant or the Premises
including without limitation, Real Property Taxes, shall be paid by Tenant before it becomes
delinquent. Tenant shall pay, or cause to be paid, before delinquency, any and all other taxes levied
or assessed against Tenant's Property, Tenant’s possessory interest in the Premises, Land and
Building, and any leasehold improvements in the Premises which were made for Tenant or at its
request. If any or all of Tenant's Property or any of these leasehold improvements are assessed
and taxed with the Building, Tenant shall pay to Landlord its share of such taxes within ten (10)
days after delivery to Tenant by Landlord of a statement in writing setting forth the amount of such
taxes.

27.  Brokers. Landlord and Tenant represent and warrant to each other that they have had no
dealings with any broker, finder, or similar person who is or might be entitled to a commission or
other fee in connection with introducing Tenant to the Building or in connection with this Lease,
except for Landlord’s Broker and Tenant’s Broker as may be named in Article 2. Landlord shall
pay the commission due to Landlord’s Broker and Tenant’s Broker pursuant to a separate
agreement between Landlord and such Brokers. Landlord and Tenant shall indemnify each other
for, and hold the other harmless from and against, any and all claims that the indemnified party
may have as a result of a breach of the foregoing representation.

28. Parking. Tenant acknowledges that no parking is provided to Tenant pursuant to this
Lease. Tenant may, on a space available basis, purchase parking spaces from the City per the terms
of this lease agreement. Parking rates shall be determined by Landlord at its sole discretion.
Landlord at all times shall have the right to designate the particular parking area and spaces, if any,
to be used by any or all of such Tenant’s employees, suppliers, customers, visitors, or the like, and
any such designation may be changed from time to time. Attached hereto as Exhibit “D” is a copy
of the City’s Parking Fee Schedule, which schedule shall be subject to change from time to time
by City and/or its parking facility operator.

29.  Authority to Enter into Lease. If Tenant is a corporation, each individual executing this
Lease on behalf of the corporation represents and warrants that he is duly authorized to execute
and deliver this Lease on behalf of the corporation, in accordance with a duly adopted resolution
of the board of directors of said corporation or in accordance with the by-laws of said corporation,
and that this Lease is binding on the corporation in accordance with its terms. If Tenant is a
partnership, each individual executing this Lease on behalf of the partnership represents and
warrants that he is duly authorized to execute and deliver this lease on behalf of the partnership,
in accordance with the partnership agreement and any statements of partnership or certificates of
limited partnership of the partnership, and that this Lease is binding on the partnership in
accordance with its terms. Tenant shall, within thirty (30) days of the execution of this Lease,
deliver to Landlord: (a) if Tenant is a corporation, a certified copy of a resolution of the board of
directors of the corporation; or (b) if Tenant is a partnership, a copy of the Statement of Partnership
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or Certificate of Limited Partnership of Tenant; and (c) other evidence reasonably satisfactory to
Landlord authorizing or ratifying the execution of this Lease.

30. Relocation. Notwithstanding any contrary provision of this Lease, if due to excessive
noise, Landlord requires the Tenant to relocate within the property or for other reasons related to
Landlord's occupancy plans for the Building, then at any time during the Lease Term Landlord
shall have the right, upon providing Tenant prior written notice (the "Relocation Notice"), to
provide and furnish Tenant with space elsewhere in the Building or another building in the Pier
Plaza project comparable to the Premises and to move and place Tenant in such new space, at
Landlord's sole cost and expense. Such space shall be approximately the same size as the existing
Premises and shall be improved by Landlord prior to Tenant's relocation with leasehold
improvements comparable to those in the existing Premises. However, if the new space does not
meet with Tenant's approval, Tenant may cancel this Lease upon written notice to Landlord, which
notice must be received by Landlord within ten (10) days after delivery to Tenant of the Relocation
Notice, and this Lease shall terminate sixty (60) days thereafter (as if such date were the date
originally provided herein for the expiration of the Lease Term) and neither party shall have any
further rights or obligations hereunder. Tenant's failure to timely deliver notice to Landlord of
Tenant's election to cancel this Lease shall be deemed an acceptance by Tenant of the new space
set forth in the Relocation Notice, and Tenant shall vacate the Premises in accordance with said
notice and/or the terms of any subsequent notice from Landlord to Tenant. Landlord shall
reimburse Tenant, within thirty (30) days after Landlord's receipt of invoices and paid receipts, for
the reasonable moving, telephone installation and stationery reprinting costs actually paid for by
Tenant in connection with such relocation. If Landlord moves Tenant to such new space, then this
Lease and each and all of the terms, covenants and conditions hereof shall remain in full force and
effect and be deemed applicable to such new space except that revised Exhibit "A" showing the
location of the new space shall become a part of this Lease and Landlord and Tenant shall promptly
thereafter execute an amendment to this Lease containing such revised Exhibit "A" and with the
Basic Terms of this Lease, as contained in Article 2, amended, if necessary, to include and state
all correct data as to the new space. Notwithstanding the foregoing provisions of this Article to the
contrary, if the new space contains more floor area than the original Premises, Tenant shall not be
obligated to pay any more Monthly Rent or Operating Expenses than otherwise applicable to the
original Premises. Landlord and Tenant agree to cooperate fully in order to minimize the
inconvenience of Tenant resulting from such relocation.

Tenant understands and agrees that Tenant is not eligible to be a “displaced person” under
the California Relocation Act, which provides that a “displaced person” shall not include any
person whose right of possession at the time of moving arose after the date of the public entity’s
acquisition of the real property. Tenant understands that Tenant is a “post-acquisition tenant”
pursuant to the Relocation Assistance and Real Property Acquisition Guidelines of the California
Department of Housing and Community Development, 25 Cal. Code Regs. §6000, et seq. Tenant
understands that pursuant to Section 6034(b) of the California Code of Regulations, Tenant shall
not be entitled to any relocation benefits or assistance if Tenant is temporarily or permanently
displaced from the Premises, other than the payment which is required in the following paragraph,
whether the displacement is a result of the expiration of the Term, Landlord’s termination of the
Lease pursuant to this Section, Landlord’s pursuit of an unlawful detainer proceeding against
Tenant, or for any other reason. Tenant hereby knowingly and voluntarily waives any rights
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Tenant may have to claim or receive any relocation assistance or benefits under state or federal
law, and agrees not to file any claim or take any other action to receive such assistance or benefits.

It is strictly understood, and Tenant hereby agrees, that the Landlord reserves the unilateral
right at any time, in Landlord’s sole and absolute discretion, to relocate Tenant or terminate this
Lease immediately if it is the opinion of the City that the parking structure is unsafe for the Tenant
or the public; or upon Ninety calendar days written notice if the City intends to replace or improve
the parking structure to an extent that relocation of Tenant is necessary.

31. General Provisions

31.1 Joint Obligation. If Tenant consists of more than one person or entity, the
obligations of such persons or entities as Tenant shall be joint and several.

31.2 Marginal Headings. The titles to the Articles and Sections of this Lease are not a
part of this Lease and shall have no effect on the construction or interpretation.

31.3 Time. Time is of the essence for the performance of each and every provision of
this Lease.

31.4  Successors and Assigns. Subject to the restrictions contained in Article 17 above,
this Lease binds the heirs, executors, administrators, successors and assigns of the parties hereto.

31.5 Recordation. The parties agree to record this Lease or a short form memorandum
hereof pursuant to California Government Code Section 37393.

31.6  Late Charges. Tenant acknowledges that late payment of Rent will cause Landlord
to incur costs not contemplated by this Lease, the exact amount of which will be extremely difficult
to ascertain. These costs include, but are not limited to, processing and accounting charges and
late charges which may be imposed on Landlord by the terms of any Superior Leases and
Mortgages. Accordingly, if any installment of Monthly Rent or payment of Additional Rent due
from Tenant is not received by Landlord or Landlord's designee within ten (10) days after the
amount is due, Tenant shall pay to Landlord a late charge equal to six percent (6%) of the overdue
amount. Acceptance of late charges by Landlord shall not constitute a waiver of Tenant's default
with respect to the overdue amount, nor prevent Landlord from exercising any of the other rights
and remedies granted hereunder or at law or in equity.

31.7 Prior Agreements; Amendment, Waiver. This Lease contains all of the agreements
of the parties hereto with respect to any matter covered or mentioned in this Lease, and no prior
agreements or understanding pertaining to any such matters shall be effective for any purpose. No
provision of this Lease may be amended or added to except by an agreement in writing signed by
the parties hereto or their respective successors in interest. All waivers hereunder must be in
writing and specify the breach, act, omission, term, covenant or condition waived, and acceptance
of Rent or other acts or omissions by Landlord shall not be deemed to be a waiver. The waiver by
Landlord of any breach, act, omission, term, covenant or condition of this Lease shall not be
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deemed to be a waiver of any other or subsequent breach, act, omission, term, covenant or
condition.

31.8 Inability to Perform. Landlord shall not be in default hereunder nor shall Landlord
be liable to Tenant or Tenant's Affiliates for any Liabilities if Landlord is unable to fulfill any of
its obligations, or is delayed in doing so, if the inability or delay is caused by reason of accidents,
breakage, strike, labor troubles, acts of God, or any other cause, whether similar or dissimilar,
which is beyond the reasonable control of Landlord.

31.9 Legal Proceedings. In any action or proceeding involving or relating in any way to
this Lease, the court or other person or entity having jurisdiction in such action or proceeding shall
award to the party in whose favor judgment is entered the reasonable attorneys' fees and costs
incurred. The party in whose favor judgment is entered may, at its election submit proof of fees
and costs as an element of damages before entry of judgment or after entry of judgment in a post-
judgment cost bill. Tenant also shall indemnify Landlord for, and hold Landlord harmless from
and against, all Liabilities incurred by Landlord if Landlord becomes or is made a party to any
proceeding or action: (a) instituted by Tenant (except to the extent resulting from Landlord’s
breach or material default hereunder), or by any third party against Tenant, or by or against any
person holding any interest under or using the Premises by license of or agreement with Tenant;
(b) otherwise arising out of or resulting from any act or omission of Tenant or such other person;
or (¢) necessary to protect Landlord's interest under this Lease in a bankruptcy proceeding, or other
proceeding under Title 11 of the United States Code, as amended. In any circumstance where
Tenant is obligated to indemnify or hold harmless Landlord or Landlord's Affiliates under this
Lease, Tenant also shall defend Landlord and Landlord's Affiliates with counsel acceptable to
Landlord or, at Landlord's election, Landlord or Landlord's Affiliates may employ their own
counsel and Tenant shall pay when due all attorneys' fees and costs therefore.

31.10 Conveyance of Premises. As used herein the term "Landlord" means only the
current owner or owners of the fee title to the Building or the lessee under a ground lease of the
Land. Upon each conveyance (whether voluntary or involuntary) of the Building, the conveying
party shall be relieved of all liability under any and all of its covenants and obligations contained
in or derived from this Lease or arising out of any act, occurrence or omission occurring after the
date of such conveyance. Landlord may sell, assign, convey, encumber or otherwise transfer all
or any portion of its interests in this Lease, the Premises, the Building or the Land.

31.11 Name. Tenant shall not use the name of the Building or of the development in
which the Building is situated, if any, for any purpose other than as an address of the business to
be conducted by Tenant in the Premises.

31.12 Severability. Any provision of this Lease which shall be held invalid, void or illegal
shall in no way affect, impair or invalidate any of the other provisions hereof and such other
provisions shall remain in full force and effect.

31.13 Cumulative Remedies. No right, remedy or election hereunder or at law or in equity
shall be deemed exclusive but shall, wherever possible, be cumulative with all other rights,
remedies or elections.
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31.14 Choice of Law. This Lease shall be governed by the laws of the State of California
applicable to transactions to be performed wholly therein.

31.15 Signs. Tenant shall not place any sign on the Premises or the Building or which is
visible from anywhere outside of the Premises, without Landlord's prior written consent. Landlord
shall, at Landlord’s cost, install one exterior sign identifying Tenant’s business in the Premises
above the door of the Premises (which sign shall be subject to the Rules and Regulations for the
Building and Landlord’s sign criteria). In addition, Tenant shall have the right to use up to two
(2) lines in the Building directory to identify Tenant’s business. Upon the expiration or earlier
termination of this Lease, Tenant shall, at Tenant’s sole cost and expense, remove all of Tenant’s
signage and repair any damage to the Building caused by such removal.

31.16 Landlord's Consent. Whenever Landlord's consent or approval is required
hereunder, Landlord shall not unreasonably delay the granting or withholding of its consent or
approval. Except where it is expressly provided that Landlord will not unreasonably withhold its
consent or approval, Landlord may withhold its consent or approval arbitrarily and in its sole and
absolute discretion.

31.17 Presumptions. This Lease shall be construed without regard to any presumption or
other rule requiring construction against the party drafting the document. It shall be construed
neither for nor against Landlord or Tenant, but shall be given reasonable interpretation in
accordance with the plain meaning of its terms and the intent of the parties.

31.18 Exhibits. All exhibits and any riders annexed to this Lease including, without
limitation, Exhibits “A”, “B”, “C”, “D”, ”E”, “F”, and “G,” as applicable, are incorporated herein
by this reference.

31.19 Submission of Lease. The submission of this Lease to Tenant or its broker, agent
or attorney for review or signature does not constitute an offer to Tenant to lease the Premises or
grant an option to lease the Premises. This document shall not be binding unless and until it is
executed and delivered by both Landlord and Tenant.

31.20 Meaning of Terms. Whenever required by the context of this Lease, the singular
shall include the plural and the plural shall include the singular, and the masculine, feminine and
neuter genders shall each include the others, and the word "person" shall include corporations,
partnerships or other entities.

31.21 Notices. All notices, demands or communications required or permitted under this
Lease (the "Notices") shall be in writing and shall be personally delivered, sent by overnight
courier, or sent by certified mail, return receipt requested, postage prepaid. Notices to Tenant shall
be delivered to the address set forth in Article 2. Notices to Landlord shall be delivered to the
address set forth in Article 2, or such other address as Landlord may specify in writing to Tenant.
Notices shall be effective upon receipt.
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31.22 Lease Guaranty. This Lease is subject to and conditioned upon Tenant’s delivery
to Landlord, concurrently with Tenant’s execution and delivery of this Lease, of a Lease
Guaranty in the form of and upon the terms contained in Exhibit ”E” attached hereto and
incorporated herein by this reference, which shall be fully executed by the Guarantor(s) specified
in Article 2 and Exhibit “E”.

33. Acknowledgement, Release and Waiver

TENANT HEREBY ACKNOWLEDGES that the subject Premises located at 245 North
Harbor Drive, Redondo Beach, California 90277 is subject to pending lawsuits (“Pending
Lawsuits”) filed against the City that may invalidate or modify this Lease without advance
notice. If the lease is invalidated or modified as the result of the Pending Lawsuits, Tenant
shall not be entitled to seek damages, equitable relief, or any other type of relief from the
City. Notwithstanding the above, Tenant agrees to enter into this Lease.

TENANT HEREBY RELEASES, WAIVES, DISCHARGES AND CONVENANTS NOT
TO SUE the City of Redondo Beach, its officials, employees and agents with regard to any
and all liability or potential liability to Tenant, its owners, directors, officers, employees,
agents, assigns, heirs, and next of kin for any loss or damage, and any claims or demands of
any kind resulting from the Pending Lawsuits or any impact or potential impact the
lawsuits may have on Tenant or this Lease.

TENANT FURTHER EXPRESSLY AGREES THAT THE FOREGOING
ACKNOWLEDGEMENT, RELEASE and WAIVER is intended to be as broad and
inclusive as is permitted by the law of the State of California and that if any portion thereof
is held invalid, it is agreed that the remaining terms shall, notwithstanding, continue in full
legal force and effect.

[SIGNATURES TO FOLLOW ON THE NEXT PAGE]

31



IN WITNESS WHEREQF, the parties hereto have executed this Lease in Redondo Beach,
California, as of this 10th day of May, 2022.

LANDLORD TENANT

CITY OF REDONDO BEACH CALIFORNIA LOCAL LLC
A CALIFORNIA LIMITED LIABILITY
COMPANY
By:

William C. Brand Name:

Mayor Title:

ATTEST: APPROVED:

Eleanor Manzano Diane Strickfaden, Risk Manager

City Clerk

APPROVED AS TO FORM:

Michael W. Webb
City Attorney
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EXHIBIT "A"
LEGAL DESCRIPTION/PREMISES FLOOR PLAN
The space located at 245 North Harbor Drive, Redondo Beach, CA 90277, consisting of

approx