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U U U ̂  0 7 CITY OF SAN DIEGO 
EQUAL OPPORTUNITY CONTRACTING PROGRAM EVALUATION 

DATE: 3 4 -

September 13, 2007 l l / ' S 

SUBJECT: Authorizing the expenditure of $345,000 to execute a lease between City of San Diego and Ruffm-SD, LLC 

GENERAL CONTRACT INFORMATION 

Recommended Vendor: Ruffin-SD LLC 

Amount of this Action: $ 345,000 

Funding Source; City of San Diego 

SUBCONTRACTOR PARTICIPATION / 

No Subcontractor participation for this action. 

EQUAL EMPLOYMENT OPPORTUNITY COMPLIANCE 

Equal Opportunity: Required 

Ruffin-SD, LLC submitted a Work Force Report for a county for which we do not have goals, indicating 1 
employee in the Administrative Work Force. The administrative staff is less than fifteen (15) employees and is, 
therefore, exempt from employment goals. 

ADDITIONAL COMMENTS 

The Work Force Analysis is attached. 

JLR for MM-J 

G:\EOCP\ALL EOC DOCS\1472B\Construction\Rufrm_SDLLC Lease_mmj_091307.doc 

file://G:/EOCP/ALL


File; Admin WOFO 2000 

Dale WOFO SubmitleO; 

Input by. 

Wl 7/2007 
SH 

Goals relied statistical labor force 

9«a liability Mr tfia foiloOTng; 

San DiegO, C A 

City o f San Diegi>/Equal Opportuni ty Contract ing 

WORK FORCE: ANALYSIS REPORT 
FOR 

Ruffin-SD, LLC Company: 
1. TOTAL WORK FORCE: 

M g m t & F inanc ia l 

P r o f e s s i o n a l 

A & E , S c i e n c e , C o m p u t e r 

T e c h n i c a l 

Sa les 

A d m i n i s t r a t i v e S u p p o r t 

Services 
Crafts 
O p e r a t i v e W o r k e r s 

T r a n s p o r t a t i o n 

L a b o r e r s 

HOW TO READ T O T A L WORK FORCE SECTION: 

The Information blocks in Section 1 (Total Work Force) 

identify the absolute number of the firm's employees. 

Each employee is listed in their respective ethnic/gender 

and employment caleBory, The percentages listed under 

the beading of "CLFA Goals" are the County Labor Force 

Availability goals for each employment and ethnic/gender 

category. 

II. EMPLOYMENT ANALYSIS 
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HOW TO READ EMPLOYMENT ANALYSIS SECTION: 

The percentages listed in the goals column are calculated 

by multiplying the CLFA goats by the number of 

employees in that job category. The number (n thai 

column represents the percentage of each protected 

group that should be employed by the firm to meet the 

CLFA goal. A negative number will be shown in the 

discrepancy column for each underrepresented goal of at 

least 1.00 position. 

This firm has fewer than 15 employees and is, therefore, exempt from the employment category goals. 

Vers ion 03/26/2005 



TO: 
000209 

REQUEST FOR COUNCIL ACTION 
CITY OF SAN DIEGO 

CITY ATTORNEY 
2. FROM (ORIGINATING DEPARTMENT): 

General Services Department, Storm Water Pollution Prevention 
Program 

CERTIFICATE NUMBER 
(FOR AUDITOR'S USE ONLY) 

3. DATE: 

September 11,2007 

4. SUBJECT: 

A u t h o r i z i n g the e x p e n d i t u r e of $345,000 to execute a lease be tween the Ci ty of San Diego a n d Ruffin-SD, L L C . 
5. PRIMARY CONTACT (NAME, PHONE, & MAIL STA.) 

Chris Zirkie, Deputy Director. (619) 525-8644, 
MS 27-A 

G. SECONDARY CONTACT (NAME, PHONE, & MAIL STA.) 

Tim Graham, Sr. PIO. (619) 525-8532, MS 
27A, Jennifer Nichols Keams (619) 525-
8606, MS 27A 

7. CHECK BOX IF REPORT TO COUNCIL IS ATTACHED 

• 
8.COMPLETE FOR ACCOUNTING PURPOSES 

FUND 100 9. ADDITIONAL INFORMATION / ESTIMATED COST: 

DEPT. 533 

ORGANIZATION 200 

OBJECT ACCOUNT 4274 

JOB ORDER 000200 S 

C.I.P. NUMBER 

$345,000 

10. ROUTING AND APPROVALS 

11. PREPAKATIONOF: D RESOLUTIONS 

1. Authorize the Mayoi", or designee, to exercise a six-year lease with Ruffm-SD LLC for office space to accommodate the 
increase in staff to the Storm Water Pollution Prevention Division in the amount not to exceed $345,000 in Fiscal Year 2008. 

2. Authorize the Auditor and Comptroller to expend in the amount not to exceed $345,000 from the General Services, Storm, 
Water Pollution Prevention Program (533) General Fund (#100) to provide funds for the lease with Ruffm-SD LLC. 

11 A. Staff recommendations: Adopt the resolutions. 

12. SPECIAL CONDITIONS (REFER TO A.R. 3.20 FOR INFORMATION ON COMPLETING THIS SECTION) 

COUNCIL DISTRICTfS): All 

COMMUNITY AREA(S): All 

ENVIRONMENTAL IMPACT: This activity is not a "project" and therefore this item is exempt from CEQA persuant to 
State CEQA guidelines, section 15060(c ) ( 3 ). 
ATTACHMENTS: (1) Attachment (A) Lease Agreement (four copies) 

(2) Attachment (B) Letter of Intent 

CITY CLERK INSTRUCTIONS: None. 
This iten*. is subject tc City Charter 99 - Requires 6 votes fo r ^poroval 

CM-1472 MSWORD2002 (REV. 2007-09-12; 



000211 
EXECUTIVE SUMMARY SHEET 

CITY OF SAN DIEGO 

DATE ISSUED: 9/6/07 REPORT NO: 

ATTENTION: Scott Peters-President, San Diego City Council 

ORIGINATING DEPARTMENT: General Services, Storm Water Pollution Prevention Program 

SUBJECT: Office Space Lease Agreement with Ruffm-SD LLC 
COUNCIL DISTRICT(S): All 
CONTACT/PHONE NUMBER: Chris Zirkie, (619) 525-8644, MS 27-A 
REQUESTED ACTION: 

1. Authorize the Mayor, or designee, to exercise a six-year lease with Ruffin-SD LLC 
for office space to accommodate the increase in staff to the Storm Water Pollution 
Prevention Division in the amount not to exceed $345,000 in Fiscal Year 2008. 

2. Authorize the Auditor and Comptroller to expend in the amount not to exceed 
$345,000 from the General Services, Storm Water Pollution Prevention Program 
(533) General Fund (#100) to provide funds for the lease with Ruffm-SD LLC. 

STAFF RECOMMENDATION: Adopt the resolutions 

EXECUTIVE SUMMARY: Recognizing the financial implications of increasing storm water 
regulations, the Mayor recommended, and the City Council approved, a $10 million increase in 
the budget for the Storm Water Pollution Prevention Division (SWPPD) for Fiscal Year 2008. 
With the expansion of this program, staffing at 19 positions in Fiscal Year 2006 will nearly triple 
by the end of Fiscal Year 2008. As such, SWPPD's existing space at 20th and B Street can no 
longer accommodate the Division's office space needs. 

The Division began a search of available space in June 2007 and located suitable space that will 
meet its various needs. The 14,358 square office space is on the first floor of a centrally located 
building at 9370 Chesapeake Drive with good parking and freeway access-an important feature 
for SWPPD as the division code enforcement officers investigate reports of storm water 
violations throughout the City. The lease will be in place for six years and will meet the 
Division's current staffing needs in addition to its projected growth through Fiscal Year 2010. 
Comparable space in the Keamy Mesa office market for rent plus utilities ranges from $2.15 per 
square foot per month for the leased space to a high of $2.80. The lease will commence upon 
completion of improvements to the space, estimated to be December 31, 2007. Construction of 
improvements to SWWPD's specifications will commence upon execution of the lease. These 
improvements are projected to be within the improvement allowance of $15/sf that is provided 
by the landlord as part of the lease agreement. This action would approve the use of an 
estimated $345,000 to cover the costs of rent through the end of FY 08, in addition to computer 
and telephone connections and other moving costs. 



000212 
FISCAL CONSIDERATIONS: The City will expend funds in an amount not to exceed 
$345,000 from the General Services Department, Storm Water Pollution Prevention Division 
Operating Fund (#100) for the purposes of entering into a six year lease with Ruffin-SD LLC. 

PREVIOUS COUNCIL AND/OR COMMITTEE ACTION: T h i s 1 t e r n w n f be heard at NR&C on 
October 24, 2007. 

COMMUNITY PARTICIPATION AND PUBLIC OUTREACH EFFORTS: None 

KEY STAKEHOLDERS AND PROJECTED IMPACTS: Ruf f i n-SD LLC 

'72^m^dt**--
X. Sierra, Director R.F. Haas, Deputy Chief of Public Works 

era! Services Department 

/ c 
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The City of San Diego 
CERTIFICATE OF CITY AUDITOR AND COMPTROLLER 

CERTIFICATE OF UNALLOTTED BALANCE 

ORIGINATING 

AC 

DEPT, NO.; 

2800252 

050 

I HEREBY CERTIFY that the money required for the allotment of funds for the purpose set forth in the foregoing resolution is 
available in the Treasury, or is anticipated to come into the Treasury, and is otherwise unallotted. 

Amount: Fund: 

Purpose: 

Date: By: 

ACCOUNTING DATA 

ACCTG. 
LINE CYPY FUND DEPT ORG. ACCOUNT JOB ORDER 

OPERATION 
ACCOUNT' BENF/ EQUIP FACILITY 

TOTAL AMOUNT 

AMOUNT 

FUND OVERRIDE Q 

CERTIFICATION OF UNENCUMBERED BALANCE 

I HEREBY CERTIFY that the indebtedness and obligation to be incurred by the contract or agreement authorized by the hereto 
attached resolution, can be incurred without the violation of any of the provisions of the Charter of the City of San Diego; and I do hereby 
further certify, in conformity with the requirements of the Charter of the City of San Diego, that sufficient moneys have been appropriated 
for the purpose of said contract, that sufficient moneys to meet the obligations of said contract are actually in the Treasury, or are 
anticipated to come into the Treasury, to the credit of the appropriation from which the same are to be drawn, and that the said money 
now actually in the Treasury, together with the moneys anticipated to come into the Treasury, to the credit of said appropriation, are 
otherwise unencumbered. 

Not to Exceed: $345,000.00 

Vendor Ruffin-SD, LLC. 

Purpose: Authorize the Mayor, or designee, to exercise a 6 yr lease with Ruffin-SD. LLC. For office space to accommodate the 
increase in staff to the Storm Water Pollution in the amount not to exceed $345,000 in FY 08. 

Date: October 2,2007 Bv: Jessica Olson \ M ( d V C ^ J ^ i f J y Q f y ) 

ACCOUNTING DATA 

ACCTG. 
LINE 

1 
CYPY 

0 
FUND 

100 
DEPT 

533 
ORG. 

200 
ACCOUNT 

4274 
JOB ORDER 

000200 

OPERATION 
ACCOUNT BENF/ EQUIP FACILITY 

TOTAL 

AC-361 (REV 2-92) 

AMOUNT 

345,000.00 

$345,000.00 
FUND OVERRIDE Q 

AC 2800252 
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000215 
ORDINANCE NUMBER O-

DATE OF FINAL PASSAGE 

AN ORDINANCE OF THE COUNCIL OF THE CITY OF SAN 
DIEGO AUTHORIZING THE MAYOR TO EXCEUTE A SIX-
YEAR OFFICE SPACE LEASE WITH RUFFIN-SD, LLC, AS 
THE LANDLORD, FOR THE CITY'S STORM WATER 
POLLUTION PREVENTION PROGRAM AS THE TENANT. 

WHEREAS, pursuant to San Diego City Charter section 99, this ordinance requires a 

two-thirds' majority vote of the members elected to the Council to pass; and 

WHEREAS, the Storm Water Pollution Prevention Program [Program] of The City of 

San Diego [City] is expanding and needs additional office space; and 

WHEREAS, the City has located appropriate office space occupying approximately 

14,358 square feet of the first floor of a centrally-located building located at 9370 Chesapeake 

Drive, Suite 100, San Diego, Califomia 92123 [Kearney Mesa Space]; and 

WHEREAS, the City, as tenant, would like to enter into a six-year lease [Lease] of the 

Kearney Mesa Space with Ruffin-SD, LLC, a Califomia limited liability company, as landlord, 

commencing upon completion of improvements to the space, estimated to be at the end of 

December 2007; and 

WHEREAS, the rent under the Lease is $1.95 per square foot per month, plus utilities 

estimated at $.20 per square foot per month, for a total of $2.15 for comparison to current market 

rents for properties comparable to the Kearney Mesa Space, as determined by the City's Real 

Estate Assets Department, which range from $2.15 per square foot per month to $2.80 per square 

foot per month; and 

-PAGE 1 OF 3-
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000216 
WHEREAS, the rent under the Lease will increase approximately four percent (4%) per 

year; and 

WHEREAS, the estimated cost of leasing the Kearney Mesa Space, together with 

computer, telephone and other relocation costs for Fiscal Year 2008 is Three Hundred Forty-Five 

Thousand Dollars ($345,000); NOW, THEREFORE, 

BE IT ORDAINED, by the City Council of The City of San Diego, as follows; 

Section 1. That the Mayor or his designee is authorized to execute and deliver, for and 

on behalf of The City of San Diego [City], a six-year lease between Ruffin-SD, LLC, a 

Califomia limited liability company, as lessor, and the City, as tenant, relating to the leasing of 

approximately 14.358 square feet of office space [Kearney Mesa Space] located at 9370 

Chesapeake Drive, Suite 100, San Diego, Califomia 92123, under the terms and conditions set 

forth in-that Standard Multi-Tenant Office Lease - Gross, a copy of which is on file in the Office 

of the City Clerk as Document No. OO- . 

Section 2. That the Auditor and Comptroller is authorized and directed to expend up to 

Three Hundred Forty-Five Thousand Dollars ($345,000) in Fiscal Year 2008 from the general 

Services Department, Storm Water Pollution Prevention Division Operating Fund (#100) for 

costs associated with leasing the Kearney Mesa Space. 

Section 3. That a full reading of this ordinance is dispensed with prior to passage, a 

written copy having been available to the City Council and the public prior to the day of its 

passage. 

-PAGE 2 OF 3-
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Section 4. This ordinance shall take effect and be in force on the thirtieth day from and 

after its final passage. 

APPROVED: MICHAEL J. AGUIRRE, City Attorney 

By 
Brock Ladewig 
Chief Deputy City Attorney 

BL:bas 
10/02/07 
Or.Dept:READ 
O-2008-35 
MMS #5401 

I hereby certify that the foregoing Ordinance was passed by the Council of the City of San 
Diego, at this meeting of ._ 

ELIZABETH S. MALAND 
City Clerk 

By : 
Deputy City Clerk 

Approved: 
(date) JERRY SANDERS, Mayor 

Vetoed: 
(date) JERRY SANDERS, Mayor 

-PAGE 3 OF 3-



Attachment B 

000219 
COMMERCIAL 
REALTY 
ADVISERS 

Augusta, 2007 

Via facsimile & Email 
619 525-2973 

Mr. Russell Stai 
Senior Vice President 
Bumbam Real Estate 
110 WestA Street, Suite 900 
San Diego CA 92101 

RE; 9370 Chesapeake Drive, First Floor - Letter of Intent 

Dear Russell, 

Thank you for your counter-proposal dated July 27, 2007. On behalf of The Bums & Wilcox 
Center, Commercia! Realty Advisers is pleased to submit the following Letter of Intent for the 
above-referenced addresses for your client. The City of San Diego, Corporate Services 
Division. 

L Premises: Approximately 13,000 -15,000 rentable square feet located at 9370 Chesapeake 
Drive First Floor (additional space is available, if needed). 

2. Term and Commencement: The Term shall be for thirty-six (36) monlhs. Tbe Lease term • 
shall commence immediately following early occupancy, with a target date of October I, 
2007. 

As an incentive for Lessee to obtain City Council approval of additional ierm within first 9 
months, Lessor will agree to provide additional primary terra and free rent with the 
following schedule: 

2 years additional term (3.5% iacrenses) 
Year 4 rental rate S2.i8 per SF with 1 month free 
Year 5 rental rate S2.26 per SF with 

3 years additional term (3.5% increases) 
Year 4 rental rate $2,18 per SF with 1 month free 
Year 5 rental rate S2.26 per SF with 1 month free 
Year 6 rental rate S234 per SF 

275 Executive Square, Suite 100, La JoIIa, CA 92037 T: 858.8753600 F; 858.875^635 cradvieers.com 



000220 

3. Rental Rate: SI.95 per square foot plus Lessee paid, pro-rated utilities. Common area 
utilities .are a,part of the operating expenses and Lessee's responsibility for utilities will not 
exceed S.20 per rentable square foot par month. 

4. Tenant Improvemenfs: Lessor shall build out space per Lessee's specifications - cost not to 
exceed 515.00 per usable square foot. Should build out exceed die Lessor's contribution, 
Lessor shall pay for additional improvements and amortize over 6 years, at prime interest 
rate, If Lessee elects to not exercise their first three-year option. Lessee shall reimburse 
Lessor all unamortized Tenant Improvements at option notice date. 

Lessor, at Lessor's cost, will be responsible for: 

• Installing a new ceiling system including tiles, lighting, and air-conditioning duct and 
vents per reasonable Building Standards. 

• Removing any existing telecom cable above the ceiling 
» Ensuring existing plumbing, electrical and mechanical systems are functional and in 

good working order. 
• Repair water damage on backside of restioom wall. 
= Creating a conimon area for the resirooms and water fbmitains. 
• Removing the glass next to the spiral staircase and creating a main entry for the suite 

with one-hour rated walls and an entry door 

Work to be done as part of Lessee's Tenant Improvements: 

» Installing a home run irora the main telephone feed to Lessee's telephone equipment 
room shall be considered part of Lessee's Tenant Improvements. 

o Demolishing the wall for three existing offices shall be considered part of Lessee's 
Tenant Improvements. 

5- Parking: Lessee sliall be allocated Fifty-two (52) unreserved parking spaces and be 
allowed to park up to ten (10) city owned vehicles over night, at no liability to die Lessor, 
with the understanding that these vehicles vacate die building parking area during regular 
business hours. All parking shall be free for the term of the lease. 

6. Annual Base Rental Increases: 4% 

7. Operating Expenses: Lessee shall pay its pro rata share of operating expenses and real 
estate taxes ("Operating Expenses") associated with the Premises, in excess of the base 
year amount. The base year of the lease for the purposes of calculation shall be 2008. 
The base year shall be grossed up to reflect 100% occupancy. Tenant will not be 
responsible for any increase in taxes associated with the sale of the building or any 
increase above 4% annually. 

S. Option to Renew: Lessee shall have two 3-year options to renew lease. The first with 
continuing 4% annual increases and the second at the prevailing market rate. Should 

275 Executive Square, Suite 100, UJoila, CA 92037 T: 858.875.3600 F: 858.875,3636 cradvisers.com 
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Lessee obtain approval for additional lenn, both first and second options shall be at market 
rate. It is understood that Lessee shall need to obtain City Council approval for exercising 
any future options or expansions. 

9. Right of First Offer Tenant shall have opportunity to lease condguous space, under (he same 
terms as offered to others. Tenant shall have seven days to make a final decision. 

10. Option on Expansion Space; Tenant shall have the right to expand into contiguous space 
on the first floor under the same terms and conditions as the master lease with the 
following conditions: The space is vacant and available, the Landlord's remaining space is 
reasonably leaseable and there are at least 12 months left in the master lease 

11. Signage: Lessor shall provide suite entry and directory board signage at Lessor's sole cost 
and expense. A monument sign has not been approved for the project. If a monument sign 
is created, a spot on the sign will be offered to Lessee. Lessee shall be responsible for all 
costs associated with the fabrication, installation and removal of Lessee's sign. 

12. Sublease /Assignment: Lessee shall have the right to sublease or assign all or a portion of 
(be space to any subsidiary company without Lessor'ss approval and all other subleases or 
assignments with Lessor's approval, which shall not be unreasonably withheld, 
conditioned or delayed. Any progts as a result of a sublease or an assignment shall be 
split on a 50/50 basis after first deducting all of the Lessee's reasonable subleasing 
expenses which shall include but not be limited to marketing expenses, subtenant 
improvements, leasing commissions and legal fees. 

13. Americans with Disabilities Act: All costs related to compliance with the applicable 
provisions of the Americans With Disabilities Act of 1990 (ADA) shall be LessorVs cost. 
These costs shall not be part of die tenant improvement allowance or contribute to 
increasing die operating expenses. Lessee shall be responsible for issues with their space 
after lease commencement. Changes to the law after commencement will be treated as a 
building expense 

14. Holding Oven In the event Lessee remains an occupant of the Premises beyond the 
expiration of the lease lerm. Lessee will agree to pay Lessor hold over rent in the amount 
equal to 150% of the then rent. 

15. Security Deposit; There will be no deposits required from the Lessee. 

16. Brokerage Commissions: Agreed. 

17. Services: The rent shall include five (5) nights per week janitorial service. 

275 Executive Square, Suite 100, La JoIIa, CA 92037 7:858.875.3600 F: ©8.875.3636 cradvisera.com 
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Approval Contineency: 

A, The foregoing LOl is made with the understanding and stipulation that this is not a binding 
commitment or legal offer to Lease the Premises. 

B. A review of Lessee's financial information. 

It shall be understood and agreed that this Letter of Intent shall serve merely as a general outline of 
Lease provisions subject to further negodatkms and inclusion in a Lease executed by the parties. 
Neifher the Lessor nor prospective Lessee shall have any obligation resulting from the proposal 
made hereby, nor shall any obligation or liability be incuired by either party until imd unless a Lease 
is executed by both parties. 

If you have any questions, please do not hesitate to contact me. 

Sincerely, 
Commercial Realty Advisers 

. . • -• ^ / , . - 0 ; 

U-

JeffryA^Chas 
Principal 

3rMoNultV cNulty 
resident 

The above terms and coitditions are hereby acknowledged and agreed to this 
of W l f W ^ , 2007. 

Lessee: 

ar 
Title: feflvjd A. Sandoval, C O M 

deputy Director, Real Estate Assets 

day 

The ahove terms and conditions are hereby acknowledged and agreed to this ^ 
of / f a M - t . 2007. 

Lessor; / < C f f / ^ - £ j > , £ L C 

By; ^ < ^ ^ ^ r ^ ^ 'p&ffayk'tsf 

^ j L * 

Title: I J ^ ^ ^ e / s S ' t & t d / fsJc/ j 

day 

275 Executive Square, Suite 100, La Jolla, CA 92037 T: 658.8753600 F: 858.8753636 cradvisers.com 

http://cradvisers.com


000223 
Ruffin-SD, LLC. 

September 27, 2007 

Diane Bartko 
Asset Manager 
City of San Diego 
Suite 1700 - MS 5iA 
1200 Third Avenue 
San Diego, CA 92101 

Dear Diane, 

Please find attached, 1 fully executed copy of the Lease Agreement and Addendum and 
3 additional executed signature pages for Suite 100 located at 9370 Chesapeake Drive, 
San Diego, CA which have been executed by Lessor. We understand this these 
documents will be approved by departments within the city and then submitted for 
approval by City Counsel prior to full execution by the City of San Diego. We expect 
that this process will be complete no later than October 31, 2007. 

Be advised that Lessor retains it's right to rescind this agreement, in writing, prior to the 
execution and return of the Lease by the City of San Diego, but not before October 31, 
2007. 

We look forward to your expedited review, execution and return of 2 copies of the 
agreement to my attention. Please feel free to contact me if you have any questions. 

lael Gerhardt 
firector of Real Estate Assets 

200 Kaufman Financial Center 
30833 Northwestern Hwy 

Farmington Hills, MI 48334 



00022] 
WITH THE AMERICANS WITH DISABILITIES ACT AND THE SUITABILITY OF THE PREMISES FOR LESSEE'S INTENDED USE. 

,RNING; IF THE PREMISES ARE LOCATED IN A STATB OTHER THAN CALIFORNIA, CERTAIN PROVISIONS OF THE LEASE HAY NEED TO 
REVISED TO COMPLY WITH THE LAWS OF THE STATE IN WHICH THE PREMISES ARE LOCATED. 

The parties hereto have executed this Lease at the place and on She dales specified above their respective signatures. 

Executed at: Executed n f l j l f i M f a h l H t t f t . H i 
On: 9-2t-<rf ' On: 

By LESSOR; 

Ruff in - SD, LLC 

By LESSEE: 

The City of San Diego 

Name Prinled: 

Title: 

By: 

Name Printed: 

Title: 

Telephone:(2V#) STJJ' - S O ^ S " 

F a c s i m i l e : ! ^ S t 9 ' 4 ^ ¥ 

Federal ID No. 

By: 

Name Prinled: 

Title: 

Address: 

Telephone^ ) 

Facsimile:) ) 

Federal ID No. 

LESSOR'S BROKER: LESSEE'S BROKER: 

Commercial R e a l t y A d v i s e r s 

Attn: J e f f r e y Chasan / 
Address: 4275 Execu t ive 

La J o l l a , CA 

Sean McNultv 
Square , 

92037 
S u i t e 100 

Telephone;(858)875 .3600 
Facsim ile:(8S8) 8 7 5 . 3 6 3 6 

Burnham Real Estate 

Attn: Russ S t a i 

Address: 110 West A s t r e e t 

San Diego. CA 92101 

Telephone:i619) 525-2930 
Facsim ile:{ 619 ) 5 2 5 . 2 9 7 3 

NOTICE: Those forms are often modified to meet changing requirements of law and Industry needs. Always write or call to make sure you 
are utilizing the most current form: AIR Commerclat Real Estate Association, 800 W 6th Street, Suite 600, Los Angeles, CA 90017. 
Telephone No. (213)687-8777. Fax No.: (213)687-8616. 

©Copyright 1999-By AIR Commercial Real Estate Association. 
All rights reserved. 

No part of these works may be reproduced In any form without permission In writing. 
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00022S H THE AMERICANS WITH DISABILITIES ACT AND THE SUITABILITY OF THE PREMISES FOR LESSEE'S INTENDED USE. 

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

The parties hereto have executed this Lease at the place and on the dates specified above their respective signatures. 

Executed ntfjItMitHtytfiifij H i Executed at: 

On: 9 - 2 * . 61 On: 

Sy LESSOR: 

Ruff in - SD, LLC 

By LESSEE: 

The C i t y of San Diego 

By: 

Name Printed: 

Title: 

Address: 

T e l e p h o n e : ^ ) 7 3 ^ - $ 0 7 ^ . 

F a c s i m i l e : ! ^ tt9'£€fciS 

Federal ID No. 

By: 

Name Printed: 

Title; 

Address: 

Telephoned ) 

Facsimile^ ) 

Federal ID No, 

LESSOR'S BROKER: LESSEE'S BROKER: 

Commercial 

Attn: J e f f r e y 
Address: 4275 

R e a l t y A d v i s e r s 

Chasan / 
E x e c u t i v e 

La J o l l a , CA 

Sean McHulty 
Squa re , 

92037 
S u i t e 100 

Telephone:(858) B75.3600 
Fac3imile:(85S) 8 7 5 . 3 6 3 6 

Burnham Real E s t a t e 

Attn: Russ S t a i 
Address: 110 West A S t r e e t 

San Diego, CA 921Q1 

Telephone:(619) 5 2 5 . 2 9 3 0 

Facsimile:(61£) 525 . 2 9 7 3 

NOTICE: These forms are often modified to meet changing requirements of law and Industry needs. Always write or call to make sure you 
are utilizing the most current form: AJR Commercial Real Estate Association, 800 W 6lh Street, Suite 800, Los Angeles, CA 90017. 
Telephone No. (213)687-8777. Fax No.: (213)687-8616. 

©Copyright 1999-By AIR Commercial Real Estate Assoc I alton. 
All rights reserved. 

No part of these works may be reproduced In any form without permission in writ ing. 
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0 0 0 2 2 ( T " T H THE AMERICANS WITH DISABILITIES ACT AND THE SUITABILITY OF THE PREMISES FOR LESSEE'S INTENDED USE. 

WARNING: IF THE PREMISES ARE LOCATED IN A STATE OTHER THAN CALIFORNIA, CERTAIN PROVISIONS OF THE LEASE MAY NEED TO 
. , - ' B E REVISED TO COMPLY WITH THE LAWS OF THE STATE IN WHICH THE PREMISES ARE LOCATED. 

The parties hereto have executed this Lease at the place and on the dates specified above their respective signatures. 

Executed »^7jBilMia^M^j H i Executed at: 

0^ y - i w ? 

By LESSOR: 

Ruff in - SD, LLC 

By LESSEE: 

The City of San Diego 

z. 
By: 

Name Printed 

Title: fifHrS.**^ 
./Kaufman 

/ / ^ / / ^ ~ - By: 

By: 

Name Printed: 

Title: 

Address; 

Name Printed: 

Title: 

ey: 

Name Printed: 

Title; 

Address: 

Teleohone:tZvtf) -TS-P - s t ) 7 b 

FacBinllK(22$& _ S Z 9 ' £ 0 t ¥ 

Federal ID No. 

Telephone:( ) 

Facsimile^ ) 

Federal ID No. 

LESSOR'S BROKER: LESSEE'S BROKER: 

Commercial R e a l t y A d v i s e r s 

Attn: J e f f r e y Chasan / 
Address: 4275 E x e c u t i v e 

La J o l l a , CA 

Sean McNulty 
Squa re , 

92037 
S u i t e 100 

TBlephone:(8 5 8) 875 .3600 
Facsimile:(8SS) 8 7 5 . 3 6 3 6 

Burnham Real E s t a t e 

Attn; Russ S t a i 
Address: 110 West A S t r e e t 

San D i e g o . CA 9 2 1 0 1 

Telephone:(619) 5 2 5 . 2 9 3 0 

Facsim ile:(619) 5 2 5 - 2 9 7 3 

NOTICE: These forms are often modified to meet changing requirements ot law and Industry needs. Always write or call to make sure you 
ere utilizing the most current form: AIR Commercial Real Estate Association, 800 W 6th Street, Suite 800, Los Angeles, CA 90017. 
Telephone No. (213)687-8777. Fax No.: (213)687-8616. 

©Copyright 1999-By AIR Commercial Real Estate Association. 
All rights reserved. 

No part of these works may be reproduced in any form without permission in writing. 
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000227 

STANDARD MULTI-TENANT OFFICE LEASE - GROSS 
AIR COMMERCIAL REAL ESTATE ASSOCIATION 

1. Basic Provisions ("Basic Provisions") 
1.1 Parties: This Lease ("Lease"), dated for reference purposes only 

is made by and between R u f f i n - SD, LLC „ _ _ _ 

August 3, 2007 

("Lessor") 

The City of San Diego 

(collectively the "Parties", or individually a "Party"). 

1.2(a) Premises; That certain portion of the Project (as defined below), known as Suite Numbers(s) 1 0 0 

one [1) 

("Lessee"), 

floorfs), consisting of approximately 1 4 , 358 rentable square feel end approximately 1 2 . 8 2 0 

useable square feel("Premises"), The Premises are located at: 9 3 7 0 C h e s a p e a k e D r i v e 

in the City of San D i e g o County of S a n D i e g o 

State of C a l i f o r n i a , with zip code 9 2 1 2 3 In addition to Lessee's rights to use and occupy the 

Premises as hereinafter specified, Lessee shall have non-exclusive rights to the Common Areas (as defined in Paragraph 2.7 below) as hereinafter 

specified, but snail not have any rights to the roof, the exterior walls, the area above the dropped ceilings, or the utility raceways of the building 

containing the Premises ("Building") or to any other buildings in the Project. The Premises, the Building, the Common Areas, the land upon which 

they are located, along with all other buildings and improvements thereon, are herein collectively referred to as the "Project." The Project consists of 

approximately 4 2 , 2 7 3 rentable square feet. (See also Paragraph 2) 

unreserved and z e r o { 0 ) 

of 

1.2(b) Parking: F i f t y - t w o ( 5 2 ) 

$ N / A 

reserved vehicle parking spaces at a monthly cost 

per unreserved space and S N / A per reserved space. (See Paragraph 2.6) 

1,3 Term: s i x ( 6 ) 

commencing December 1, 2007 ("Commencement Date") and ending N o v e m b e r 3 0 , 2 013 

("Expiration Date"). (See also Paragraph 3) 

1.4 Early Possession; U p o n s u b s t a n t i a l c o m p l e t i o n 
(See also Paragraphs 3.2 and 3,3) 

4,5- Base Rent; j - -j>m manlh ("Baca Rent)", payable on the • 

("Early Possession Date"), 

day of each month 

oowwancing • (See also Paragraph-^ 

1.5 Base Rant: Base Kent (excluding taxes and use fees] shall be payable as follows for t he following periods of t ime 

{See also, Paragraph 4) ; 

ANNUAL MONTHLY 

RATE(PERSQ.PT| K E N I E E N I 

$1,95 $335,977.20 $27,996.10 

$2 .03 $349,416,24 $29,11&.02 

$2.11 $ 3 6 3 , 3 9 2 . 5 8 $30,2&2.74 

$2.1S $376,111.66 $31,542.64 

$2.26 $3&9,275 ,55 $ 3 2 , 4 3 9 . 6 5 

$2.34 $402,900.12 $33,575,01 

0 If this box is checked, there are provisions in this Lease for the Base Rent to be adjusted 

1.6 Lessee's Share ot Operating Expense Increase: T h i r t y - C h r e e p o i n t n i n e t y - s i x percent 

[3 3 . 9 6 %) ("Lessee's Share"). Lessee's Shere has been calculated by dividing the approximate rentable square footage of the Premises by the 

lota! approximate square footage of the rentable space contained in the Project and shall not be subject to revision except in connection with an actual 

change in the size of the Premises or a change in the space available (or lease in the Project. 
1.7 Base Rent and Other Monies Paid Upon Execution: 

la) 

YFAR 

1 
2 
3 

4 
5 

6 

fiQFT 

14,356 
14.356 

14,356 

14,356 
14,356 

14,356 

(b) 

fc) 

(d) 

(») 

Base Rent $ 2 7 , 99 6 • 10 for the period See A d d e n d u m t o L e a s e N u m b e r T w o , S e c t i o n One 

Security Deposit: $ n o n e ("Security Deposit"), (See also Paragraph 5) 

Parking; $ N / A 

Other; $ N / A 

for the period 

for 

Total Due Upon Execution of this Lease: $ 2 7 , 998 . 1 0 

1.8 Agreed Use: Commercial office use. Lessee shall continuously occupy and use the 
Premises only for the Permitted Use and shall comply with all Laws relating to the use, 

condition, access to, and occupancy of the Premises. The population 
density within the Premises as a whole shall at no time exceed one person 
for each 200 rentable square feet in the Premises- Lessee shall not 
conduct second or third shift operations with the Premises.- however, 
Lessee may use the Premises after norinal business hours, so long as Lessee 
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ifllf 1 4 : J fsy&ot generally conducting business from the Premises after normal 

business hours. The Premises shall not be used for any use which is 

disreputable, as determined by Lessor in its reasonable judgment. Lessee 

^ ' shall not use any substantial portion of the Premises for a "call center", 

any other telemarketing use, or any credit processing use. If, because of 

a Lessee Party's acts, the rate of Insurance on the Building or its 

contents increases, then such acts shall be an Event of Default, Lessee 

shall pay to Lessor the amount of such increase on demand, and acceptance 

of such payment shall not waive any of Lessor's other right. Lessee shall 

conduct its business and control each other Lessee Party so as not to 

create any nuisance or unreasonably interfere with other Lessee or Lessor 

in its management of the Building. The following uses are expressly not 

permitted: retail sales; call center; marketing use; telemarketing use; 

television, video or film production or broadcast; any disreputable use or 

business. This list of non-permitted uses is not exhaustive, but is 

presented merely for example. . 

, (See also Paragraph 6) 

1.9 Base Year; Insuring Party, The Base Year is 2 0 0 8 , Lessor is the "Insuring Party". (See also Paragraphs 4,2 and 8) 

1.10 Real Estate Brokers: (See also Paragraph 15) 
fa) Representation: The following real estate brokers (the "'Brokers'') and Drokerage relationships exist in this transaction (check 

applicable boxes): 
0 C o m m e r c i a l R e a l t y A d v i s e r s represents Lessor exclusively ("Lessor's Broker"); 

0 Burnham R e a l E s t a t e represents Lessee exclusively ("Lessee's Broker'); or 

D represents both Lessor end Lessee ("Dual Agency"), 

(b) Payment to Brokers: Upon execution and delivery of this Lease by both Parties, Lessor shall pay to the Broke re the brokerage 

fee agreed to in a separate written agreement (or If there is no such agreement, the sum of p e r a s e p a r a t e a g r e e m e n t 

or % of the total Base Rent for the brokerage services rendered by the Brokers), 

("Guarantor"). (See also Paragraph 37) 

: 0 0 

1.12 Business Hours for the Building: 3 : 0 0 a.m. to 6 : 0 0 p.m., Mondays through Fridays (except Building Holidays) and 

a.m. to 2 : 00 p.m. on Saturdays (except Building Holidays). 'Building Holidays" shall mean the dates of observation of New 

Year's Day, President's Day, Memorial Day, independence Day, Labor Day, Thanksgiving Day, Christmas Day, and 

1.13 Lessor Supplied Services. Notwithstanding the provisions of Paragraph 11.1, Lessor is NOT obligated to provide the following: 

D Janitorial services 

• Electricity 

0 Other (specify): Lessee s h a l l pay t h e i r p r o - r a t e d e l e c t r i c a l c o s t s . 
1.14 Attachments. Attached hereto are the following, all of which constitute a part of this Lease: 

• an Addendum consisting of Paragraphs through ; 

D a plot plan depicting the Premises: 

0 a current set of the Rules and Regulations; 

• a Work Letter; 

• a janitorial schedule: 

D other (specify): Lease Addendum #1, Tenant Improvement Allowance [1-181; Lease Addendum #2 

(1-12); Exhibit "fl", Parking Rules and Regulations; Exhibit "B" Commencement Agreement; 

and Exhibit "C", depicting Lessee's Space Plan. . 

2. Premises. 
2.1 Letting, Lessor hereby leases to Lessee, end Lessee hereby leases from Lessor, the Premises, for the term, at the rental, and 

upon all of the terms, covenants and conditions set forth in this Lease, Unless otherwise provided herein, any statement of size set forth in this Lease, 
or that may have been used in calculating Rent, is an approximation which the Parlies agree is reasonable and any payments based thereon are not 
subject to revision whether or not the actual size is more or less. Note: Lessee is advised to verify the actual size prior to executing this Lease. 

2.2 Condition. Lessor shall deliver the Premises to Lessee in a clean condition on the Commencement Date or the Early Possession 
Date, whichever first occurs ("Start Date"), and warrants that the existing electrical, plumbing, fire sprinkler, lighting, healing, ventilating and air 
conditioning systems ("HVAC"), and all other items which the Lessor Is obligated to construct pursuant to the Work Letter attached hereto, if any, other 
than those constructed by Lessee, shall be in good operating condition on said date, that the structural elements of the roof, bearing walls and 
foundation of the Unit shall be free of material defects, and that the Premises do not contain hazardous levels of any mold or fungi defined as toxic 
under applicable slate or federal law. 

2.3 Compliance. Lessor warrants to the best of ils knowledge lhal the improvements comprising the Premises and the Common 
Areas comply with Ihe building codes that were in effect at the time that each such improvement, or portion thereof, was constructed, and also with all 
applicable laws, covenants or restrictions of record, regulations, and ordinances ['Applicable Requirements') in effect on the Start Date. Said 
warranty does not apply to the use to which Lessee will put the Premises, modifications which may be required by the Americans with Disabilities Act or 
any similar laws as a result of Lessee's use [see Paragraph 49), or to any Alterations or Utility Installations (as defined In Paragraph 7.3(a)) made or to 
be made by Lessee. NOTE; Lessee is responsible for determining whether or not the zoning and other Applicable Requirements are 
appropriate for Lessee's intended use, and acknowledges that past uses of the Premises may no longer be allowed. If the Premises do not 
comply with said warranty, Lessor shall, except as otherwise provided, promptly after receipt of written notice from Lessee setting forth with specificity 
the nature and extant of such non-compliance, rectify the same. If the Applicable Requirements are hereafter changed so as to require during the term 
of this Lease the construction of an addition to or an alteration of the Premises, the remediation of any Hazardous Substance, or the reinforcement or 
other physical modification of the Premises ("Capital Expenditure"), Lessor and Lessee shall allocate the cost of such work as follows: 

(a) Subject to Paragraph 2.3(cl below, if such Capital Expenditures are required as a result of the specific and unique use of the 
py Lessee as compared with uses by tenants in general, Lessee shall be fully responsible for the cost thereof, provided, however that if such 
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000229; 
J? 

apital Expenditure is required during the last 2 years of this Lease and the cost thereof exceeds 6 months' Base Rent, Lessee may instead terminate 
is Lease unless Lessor notifies Lessee, in writing, within 10 days after receipt of Lessee's termination notice that Lessor has elected to pay the 

difference between tbe actual cost thereof and the amount equal to 6 months' Base Rent. If Lessee elects termination, Lessee shall immediately cease 
, the use of the Premises which requires such Capita! Expenditure and deliver to Lessor written notice specifying a termination date at least 90 days 

thereafter. Such termination date shall, however, in no event be earlier than the last day that Lessee could legally utilize the Premises without 
commencing such Capital Expenditure, 

(b) If such Capital Expenditure is not the result of the specific and unique use of the Premises by Lessee (such as, govemmentally 
mandated seismic modifications), then Lessor shall pay for such Capital Expenditure and Lessee shall only be obligated to pay, each month during the 
remainder of the term of this Lease, on the date that on which the Base Rent is due, an amount equal to 144th of the portion of such costs reasonably 
attributable to the Premises, Lessee shall pay Interest on the balance but may prepay its obligation at any time. If, however, such Capital Expenditure 
is required during the last 2 years of this Lease or If Lessor reasonably determines lhat it is not economically feasible to pay its share thereof, Lessor 
shall have the option to terminate this Lease upon 90 days prior written notice to Lessee unless Lessee notifies Lessor, in writing, within 10 days after 
receipt of Lessor's termination notice that Lessee will pay for such Capital Expenditure, If Lessor does not elect to terminate, and fails to tender its 
share of any such Capital Expenditure, Lessee may advance such funds and deduct same, with Interest, from Rent until Lessor's share of such costs 
have been fully paid. If Lessee is unable to finance Lessor's share, or if the balance of the Rent due and payable for the remainder of this Lease is not 
sufficient to fully reimburse Lessee on an offset basis, Lessee shall have the right to terminate this Lease upon 30 days written notice to Lessor. 

(c) Notwithstanding the above, the provisions concerning Capital Expenditures are intended to apply only to nonvoluntary, 
unexpected, and new Applicable Requirements. If the Capital Expenditures are instead triggered by Lessee as a result of an actual or proposed 
change in use, change in intensity of use, or modification to the Premises then, and in that event, Lessee shall either: (i) immediately cease such 
changed use or Intensity of use and/or take such other steps as may be necessary to eliminate the requirement for such Capital Expenditure, or (ii) 
complete such Capital Expenditure at its own expense. Lessee shall not have any right to terminate this Lease. 

2.4 Acknowledgements. Lessee acknowledges that: (a) Lessee has been advised by Lessor and/or Brokers to satisfy itself with 
respect to the condition of the Premises (including but not limited to the electrical, HVAC and fire sprinkler systems, security, environmental aspects, 
end compliance with Applicable Requirements), and their suitability for Lessee's intended use, (b) Lessee has made such investigation as it deems 
necessary with reference to such matters and assumes all responsibility therefor as the same relate to its occupancy of the Premises, and (c| neither 
Lessor, Lessor's agents, nor Brokers have made any oral or written representations or warranties with respect to said matters other than as set forth in 
this Lease, In addition, Lessor acknowledges that: (i) Brokers have made no representations, promises or warranties concerning Lessee's ability to 
honor the Lease or suitability to occupy the Premises, and (Ii) it Is Lessor's sole responsibility to Investigate the financial capability and/or suitability of 
all proposed tenants. 

2.5 Lessee as Prior Owner/Occupant. The warranties made by Lessor in Paragraph 2 shall be of no force or effect If immediately 
prior to the Start Date, Lessee was the owner or occupant of the Premises. In such event, Lessee shall be responsible for any necessary corrective 
work. 

2.6 Vehicle Parking. So long as Lessee is not in default, and subject to the Rules and Regulations attached hereto as Exhibit A, and 
as established by Lessor from time to time, Lessee shall be entitled to rent and use the number of parking spaces specified in Paragraph 1.2(b) at the 
rental rale applicable from lime to time for monthly parking as set by Lessor and/or its licensee. 

(a) If Lessee commits, permits or allows any of the prohibited activities described in the Lease or the rules then in effect, then 
Lessor shall have the right, without notice, in addition to such other rights and remedies that it may have, to remove or tow away the vehicle involved 
and charge the cost to Lessee, which cost shall be immediately payable upon demand by Lessor. 

(b) The monthly rent per parking space specified in Paragraph 1.2(b) is subject to change upon 30 days prior written notice lo 
Lessee. The rent for the parking is payable one month in advance prior to the first day of each calendar month. 

2.7 Common Areas - Definition. The term "Common Areas" is defined as all areas and facilities outside the Premises and within the 
exterior boundary line of the Project and interior utility raceways and installations within the Premises that are provided and designated by Ihe Lessor 
from time to time for the general nonexclusive use of Lessor, Lessee and other tenants of the Project and their respective employees, suppliers, 
shippers, customers, contractors and invitees, including, but not limitmj tn, commnn entrence5. ioht"??, corridrirs, stairwells, public resirooms, 
elevators, parking areas, loading and unloading areas, trash areas, roadways, walkways, driveways and landscaped areas. 

2.8 Common Areas • Lessee's Rights. Lessor grants to Lessee, for the benefit of Lessee and its employees, suppliers, shippers, 
contractors, customers and invitees, during the term of this Lease, the nonexclusive right to use, in common with others entitled to such use, the 
Common Areas as they exist from time lo lime, subject lo any rights, powers, and privileges reserved by Lessor under the terms hereof or under the 
terms of any rules and regulations or restrictions governing the use of the Project. Under no circumstances shall the right herein granted lo use the 
Common Areas be deemed to include the right to store any property, temporarily or permanently, in the Common Areas. Any such storage shall be 
permitted only by the prior written consent of Lessor or Lessor's designated agent, which consent may be revoked at any time. In the event that any 
unauthorized storage shall occur then Lessor shall have the right, without notice, in addition lo such other rights and remedies that it may have, to 
remove the property and charge the cost to Lessee, which cost shall be immediately payable upon demand by Lessor. 

2.9 Common Areas • Rules and Regulations. Lessor or such other person(s) as Lessor may appoint shall have the exclusive control 
and management of the Common Areas and shall have the right, from time to time, to adopt, modify, amend and enforce reasonable rules and 
regulations ("Rules and Regulations") for the management, safety, care, and cleanliness of the grounds, the parking and unloading of vehicles and the 
preservation of good order, as well as for the convenience of other occupants or lenants of the Building and the Project and their invitees. The Lessee 
agrees to abide by and conform lo all such Rules and Regulations, and shall use its best efforts to cause Its employees, suppliers, shippers, customers, 
contractors and invitees to so abide and conform. Lessor shall not be responsible to Lessee for the noncompliance with said Rules and Regulations by 
other tenants of the Project. 

2.10 Common Areas-Changes. Lessor shall have the right, In Lessor's sole discretion, from time to lime; 
(a) To make changes lo the Common Areas, including, without limitation, changes in the location, size, shape and number of 

Ihe lobbies, windows, stairways, air shafts, elevators, escalators, resirooms, driveways, entrances, parking spaces, parking areas, loading and 
unloading areas, ingress, egress, direction of traffic, landscaped areas, walkways and utility raceways; 

remains available; 
(b) 

(0 
(d) 
(e) 

1 
(0 

To close temporarily any of the Common Areas for maintenance purposes so long as reasonable access to the Premises 

Tc designate other land outside the boundaries of the Project to be a part of the Common Areas: 
To add additional buildings and improvements to the Common Areas: 
To use the Common Areas while engaged in making additional improvements, repairs or alterations lo Ihe Project, or any 

portion thereof: and 
To do and perform such other acts and make such other changes in, to or with respect to the Common Areas and Project 

as Lessor may, in the exercise of sound business judgment, deem to be appropriate. 
3. Term. 

3.1 Term. The Commencement Date, Expiration Date and Original Term of this Lease are as specified in Paragraph 1.3. 

3.2 Early Possession. If Lessee totally or partially occupies the Premises prior to the Commencement Date, the obligation to pay 
Base Rent shall be abated for the period of such early possession. All olher terms of this Lease (including but not limited to the obligations to pay 
Lessee's Share of the Operating Expense Increase) shall be in effect during such period. Any such early possession shall not afiect the Expiration 
Dale. 

3.3 Delay in Possession, Lessor agrees lo use its best commercially reasonable efforts lo deliver possession of tbe Premises lo 
Lessee by the Commencement Date. If, despite said efforts, Lessor is unable to deliver possession by such date, Lessor shall nol be subject lo any 
liability therefor, nor shall such failure affect the validity of this Lease. Lessee shall not, however, be obligated lo pay Rent or perform its other 
obligations until Lessor delivers possession of the Premises and any period of rent abatement that Lessee would otherwise have enjoyed shall run from 
the date of delivery of possession and coniinue for a period equal to what Lessee would otherwise have enjoyed under the terms hereof, but minus any 
days of delay caused by the acts or omissions of Lessee ("Lessee Delay Pays")(5ee also, Lessee Improvement Addendum at tached as 
Addendum Number One). If possession is nol delivered wilhin one hundred twenty (120) 60 days after the Commencemeni Dale, as the same 
may be extended under the terms of any Work Letter executed by Parties, Lessee may. at its option, by notice in writing within 10 days after the end of 
such ore hundred twenty (120) 6Q day period, cancel this Lease, in which event the Parties shall be discharged from all obligations hereunder. If 
such written notice is not received by Lessor within said 10 day period. Lessee's righl lo cancel shall terminate. If possession of the Premises is not 
delivered within one hundred f i f ty (150) 430 days after the Commencement Date, this Lease shall terminate unless other agreements are reached 
between Lessor and Lessee, in writing. 

_3.4 Lessee Compliance. Lessor shall not be required to deliver possession of the Premises to Lessee until Lessee complies with lis 
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1 / V \ J £ ^ ^obl igat ion to provide evidence of insurance (Paragraph 8,5), Pending delivery of such evidence. Lessee shall be required to perform all of its 
obligations under this Lease from and after the Start Date, including the payment of Rent, notwithstanding Lessor's election to withhold possession 
pending receipt of such evidence of insurance. Further, if Lessee is required to perform any other conditions prior to or concurrent with the Start Date, 
Ihe Start Date shall occur but Lessor may elect to withhold possession until such conditions are salisfied, 

3.5 Upon Commencement of the Term of th is Lease, the parties shall 6!<6cute a Commencement Date Agreement In the 

form at tached hereto as Exhibit 5." 

4, Rent. 
4.1, Rent Defined. All monetary obligations of Lessee lo Lessor under the terms of this Lease (except for the Security Deposit) are 

deemed to be rent ("Rent"). 
4.2 Operating Expense Increase. Lessee shall pay to Lessor during the term hereof, In addition to the Base Rent, Lessee's Share of 

the amount by which all Operating Expenses for each Comparison Year exceeds the amount of all Operating Expenses for the Base Year, such excess 
being hereinafter referred to as the "Operating Expense Increase", in accordance with the following provisions: 

(a) "Base Year" is as specified in Paragraph 1.9. 
(b) "Comparison Year" is defined as each calendar year during the term of this Lease subsequent to the Base Year-

provided, however, Lessee shall have no obligation to pay a share ot the Operating Expense Increase applicable to the first 12 months of the Lease 
Term (other than such as are mandated by a governmental authority, as lo which government mandated expenses Lessee shell pay Lessee's Share, 
notwithstanding they occur during the first twelve (12) months). Lessee's Share of the Operating Expense Increase for the first and last Comparison 
Years of the Lease Term shall be prorated according to that portion of such Comparison Year as to which Lessee Is responsible for a share of such 
increase. 

(c) The following costs relating to the ownership and operation of the Projecl, calculated as if the Project was at least 1DD% 
66% occupied, are defined as 'Operating Expenses': 

(i) Costs relating to the operation, repair, and maintenance in neat, clean, safe, good order and condition, but not 
the replacement (see subparagraph (g)), of the following; 

(aa) The Common Areas, including their surfaces, coverings, decorative items, carpets, drapes and 
window coverings, and including parking areas, loading and unloading areas, trash areas, roadways, sidewalks, walkways, stairways, parkways, 
driveways, landscaped areas, Dlripingi bumpers, irrigation systems, Common Area lighting facilities, building exteriors and roofs, fences and gates; 

fbb) All heating, air conditioning, plumbing, electrical systems, life safety equipment, communication 
systems and other equipment used in common by, or for the benefit of, tenants or occupants of the Project, including elevators and escalators, tenant 
directories, fire detection systems including sprinkler system maintenance and repair. 

(ii) The cost of trash disposal, janitorial and security services, pest control services, and the costs of any 
environmental inspections; 

(ill) The cost of any other service lo be provided by Lessor that is elsewhere in this Lease stated to be an 
"Operating Expense": 

(iv) The cost of the premiums for the insurance policies mainlained by Lessor pursuant to paragraph 6 and any 
deductible portion of an insured loss concerning the Building or the Common Areas; 

(v) The amount of the Real Property Taxes payable by Lessor pursuant to paragraph 10; 
(vi) The cost of water, sewer, gas, electricity, and other publicly mandated services not separately metered; 
(vii) Labor, salaries, and applicable fringe benefits and costs, materials, supplies and tools, used In maintaining 

and/or cleaning the Project and accounting and management fees attributable to the operation of the Project; 
(vili) The cost of any capital improvement to the Building or the Project not covered under the provisions of 

Paragranh 2.3 prouieed; hnuwevor that Lessor shall allocate the cost of any such capital improvement over a 12 year period and Lessee shall not be 
required to pay more than Lessee's Share of 1/144th of Ihe cost of such Capital Expenditure in any given month: 

(ix) The cost to replace equipment or improvements that have a useful life for accounting purposes of 5 years or 
less. 

(d) Any item of Operating Expense that is specifically attributable to the Premises, the Building or to any olher building in the 
Project or to Ihe operation, repair and maintenance thereof, shall be allocated entirely to such Premises, Building, or other building. However, any such 
item that is not specifically attributable to the Building or to any other building or to the operation, repair and maintenance thereof, shall be equitably 
allocated by Lessor lo all buildings in the Project. 

(e) The inclusion of the improvements, facilities and services set forth in Subparagraph 4.2(c) shall not be deemed to impose 
an obligation upon Lessor lo either have said improvements or facilities or to provide those services unless the Project already has Ihe same. Lessor 
already provides the sen/Ices, or Lessor has agreed elsewhere in this Lease to provide the same or some of them. 

(f) Lessee's Share of Operating Expense Increase is payable monthly on the same day as the Base Rent is due hereunder. 
The amount of such payments shall be based on Lessor's estimate of the Operating Expense Expenses. Within 60 days after written request (but not 
more than once each year) Lessor shall deliver lo Lessee a reasonably detailed statement showing Lessee's Share of the actual Common Area 
Operating Expenses incurred during the preceding year.a reasonably detailed statement showing Lessee's Share of the actual Operating Expense 
Increase incurred during such year. If Lessee's payments during such Year exceed Lessee's Share, Lessee shall credit the amount of such 
over-payment against Lessee's future payments. If Lessee's payments during such Year were less than Lessee's Share, Lessee shall pay lo Lessor the 
amount of the deficiency within 10 days after delivery by Lessor to Lessee of said statement. Lessor and Lessee shall forthwith adjust between them by 
cash payment any balance determined to exist with respect to that portion of the last Comparison Year for which Lessee is responsible as to Operating 
Expense Increases, notwithstanding lhat the Lease term may have terminated before the end of such Comparison Year, 

(g) Operating Expenses shall nol include Ihe costs of replacement for equipment or capital components such as Ihe roof, 
foundations, exterior walls or a Common Area capital improvement, such as the parking lot paving, elevators, fences that have a useful life for 
accounting purposes of 5 years or more. 

(h) Operating Expenses shall not include any expenses paid by any tenant directly to third parties, or as to which Lessor is 
otherwise reimbursed by any third party, other tenant, or by insurance proceeds. 

4.3 Payment. Lessee shall cause payment of Rent to be received by Lessor in lawful money of the United States on or before the day 
i on which it is due, without offset or deduction (except as specifically permitted in this Lease). All monetary amounts shall be rounded to the nearest 
i whole dollar. In the event that any invoice prepared by Lessor is inaccurate such inaccuracy shall not constitute a waiver and Lessee shall be obligated 
; to pay the amount set forth in this Lease. Rent for any period during the term hereof which is for less than one full calendar month shall be prorated 
j based upon the actual number of days of said month. Payment of Rent shall be made to Lessor at its address staled herein or to such other persons or 

place as Lessor may from time to time designate in writing. Acceptance of a payment which is less than the amount then due shall nol be a waiver of 
j Lessor's rights to the balance of such Rent, regardless of Lessor's enOorsement cf any check so stating. In the event that any check, draft, or other 

instrument of payment given by Lessee to Lessor is dishonored for any reason, Lessee agrees lo pay lo Lessor Ihe sum of $25 in addition to any Late 
Charge and Lessor, at its option, may require all future Rent be paid by cashier's check. Payments will be applied first to accrued late charges and 
attorney's fees, second lo accrued interest then to Base Rent and Common Area Operating Expenses, and any remaining amount lo any other 
outstanding charges or costs. 
5. Security Deposit. Lessee shall deposit with Lessor upon execution hereof the Security Deposit as security for Lessee's faithful performance 
of its obligations under this Lease, If Lessee fails to pay Rent, or otherwise Defaults under this Lease, Lessor may use, apply or retain all or any portion 
of said Security Deposit for the payment of any amounl due already due Lessor, for Renls which will be due in the future, and/ or to reimburse or 
compensate Lessor for any liability, expense, loss or damage which Lessor may suffer or incur by reason thereof. If Lessor uses or applies all or any 
portion of the Security Deposit, Lessee shall within 10 days after written request therefor deposit monies with Lessor sufficient to restore said Security 
Deposit to the full amount required by this Lease. If the Base Rent increases during the term of this Lease, Lessee shall, upon written request from 
Lessor, deposit additional monies with Lessor so lhal the total amounl of the Security Deposit shall al all times bear the same proportion to the 
increased Base Renl as the initial Security Deposit bore to the initial Base Rent. Should the Agreed Use be amended lo accommodate a material 
change in the business of Lessee or to accommodale a sublessee or assignee. Lessor shall have Ihe righl to increase the Security Deposit to the 
extent necessary, in Lessor's reasonable judgment, to account for any increased wear and tear that the Premises may suffer as a result thereof. If a 
change in control of Lessee occurs dunng this Lease and following such change the financial condition of Lessee is. in Lessor's reasonable judgment, 
sigmficanlly reduced, Lessee shall deposit such additional monies with Lessor as shall be sufficient to cause the Security Deposit to be at a 
commercially reasonable level based on such change in financial condition. Lessor shall nol be required to keep the Security Deposit separate from its 
general accounts. Within 90 days after the expiration or termination of this Lease, Lessor shall return lhal portion of the Security Deposit not used or 
applied by Lessor, No part of the Security Deposit shall be considered lo be held in trust, to bear Interest or to be prepayment for any monies lo be paid 
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000231 by Lessee under this Lease. 
Use. 
6.1 Use. Lessee shall use and occupy the Premises only for the Agreed Use, or any other legal use which is reasonably comparable 

thereto, and for no other purpose. Lessee shall not use or permil Ihe use of the Premises in 9 manner thai is unlawful, creates damage, waste or a 
nuisance, or that disturbs occupants of or causes damage lo neighboring premises or properties. Other than guide, signal and seeing eye dogs, Lessee 
shall not keep or allow in the Premises any pets, animals, birds, fish, or repliles. Lessor shall not unreasonably withhold or delay ils consent to any 
written request for a modification of the Agreed Use, so long as the same will nol impair the structural integrity of the improvemenls of the Building, will 
not adversely affecl the mechanical, electrical, HVAC, and other systems of the Building, and/or will not affect the exterior appearance of the Building, 
If Lessor elects lo wilhhold consent. Lessor shall within 7 days after such request give written notification of same, which notice shall include an 
explanation of Lessor's objections lo the change in the Agreed Use. 

6.2 Hazardous Substances. 
(a) Reportable Uses Require Consent. The term "Hazardous Substance' as used in this Lease shall mean any product, 

substance, or waste whose presence, use, manufacture, disposal, transportation, or release, either by itself or in combination with other materials 
expected to be on the Premises, is either; (i) polentially injurious to the public health, safety or welfare, the environment or the Premises, (ii) regulated 
or monitored by any governmental authority, or (iii) a basis for potential liability of Lessor to any governmental agency or third party under any applicable 
statute or common law theory. Hazardous Substances shall include, but nol be limited to, hydrocarbons, petroleum, gasoline, and/or crude oil or any 
products, byproducts or fractions thereof. Lessee shall not engage in any activity in or on the Premises which constitutes a Reportable Use of 
Hazardous Substances withoul the express prior written consent of Lessor and timely compliance (at Lessee's expense) with all Applicable 
Requirements. "Reportable Use* shall mean (i) the installation or use of any above cr below ground storage tank, (ii) the generation, possession, 
storage, use, transportation, or disposal of a Hazardous Substance that requires a permil from, or with respect to which a report, notice, registration or 
business plan is required to be filed with, any governmental authority, and/or (iii) the presence at the Premises of a Hazardous Substance with respect 
lo which any Applicable Requirements requires that a notice be given to persons entering of occupying the Premises or neighboring properties. 
Notwithstanding the foregoing, Lessee may use any ordinary and customary materials reasonably required to be used in the normal course of the 
Agreed Use such as ordinary office supplies (copier toner, liquid paper, glue, etc.) and common household cleaning malerials, so long as such use is in 
compliance with all Applicable Requirements, is not a Reportable Use, and does not expose the Premises or neighboring property to any meaningful 
risk of contaminalion or damage or expose Lessor lo any liability therefor. In addilion, Lessor may condition its consent to any Reportable Use upon 
receiving such additional assurances as Lessor reasonably deems necessary to protect itself, the public, the Premises and/or the environment against 
damage, contamination, injury and/or liability, including, but nol limited to, the installation (and removal on or before Lease expiration or termination) of 
protective modifications (such as concrete encasements) and/or increasing the Security Deposit, 

(b) Duty to Inform Lessor. If Lessee knows, or has reasonable cause to believe, that a Hazardous Substance has come to be 
located in, on, under or about the Premises, other than as previously consented to by Lessor, Lessee shall immediately give written notice of such fact 
to Lessor, and provide Lessor with a copy of any report, notice, claim or other documentation which it has concerning the presence of such Hazardous 
Substance. 

(c) Lessee Remediation. Lessee shall not cause or permit any Hazardous Substance to be spilled or released in, on, under, or 
about the Premises [including through the plumbing or sanitary sewer system) and shall promptly, at Lessee's expense, comply with all Applicable 
Requirements and take all investigatory and/or remedial action reasonably recommended, whether or not formally ordered or required, for the cleanup 
of any contamination of, and for the maintenance, security and/or monlloring of the Premises or neighboring properties, that was caused or materially 
contributed to by Lessee, or pertaining to or involving any Hazardous Substance brought onto the Premises during the term of this Lease, by or for 
Lessee, or any third party, 

(d) Lessee Indemnification. Lessee shall indemnify, defend and hold Lessor, its agents, employees, lenders and ground lessor, 
if any. harmless from and against any and all loss of rents and/or damages, liabilities, Judgments, claims, expenses, penalties, and attorneys' and 
consultants' fees arising out of or involving any Hazardous Substance brought onto the Premises by or for Lessee, or any third party [provided, 
however, that Lessee shall have no liability under this Lease with respect to underground migration of any Hazardous Substance under the Premises 
from areas outside of the Project not caused or conlribuled to by Lessee). Lessee's obligations shall include, but not be limited to, the effects of any 
contamination or injury to person, property or the environment created or suffered by Lessee, and the cost of investigalion, removal, remediation, 
restoralion and/or abatement, and shall survive the expiration or termination of this Lease. No lermination, cancellation or release agreement entered 
into by Lessor and Lessee shall release Lessee from its obligations under this Lease with respect to Hazardous Substances, unless specifically so 
agreed by Lessor in writing at ihe time of such agreement. 

(e) Lessor Indemnification. Lessor and ils successors and assigns shall indemnify, defend, reimburse and hold Lessee, ils 
employees and lenders, harmless from and againsl any and all environmental damages, including the cost of remediation, which result from Hazardous 
Substances which existed on the Premises prior to Lessee's occupancy or which are caused by the gross neglige nee or willful misconduct of Lessor, its 
agents or employees. Lessor's obligations, as and when required by the Applicable Requirements, shall include, but nol be limited to, the cost of 
investigation, removal, remedialion, restoralion and/or abatement, and shall survive the expiration or termination of this Lease. 

(f) Investigations and Remediations. Lessor shall retain the responsibility and pay for any investigations or remediation 
measures required by governmental entities having-jurisdiction with respect to the existence of Hazardous Substances on the Premises prior lo 
Lessee's occupancy, unless such remediation measure is required as a result of Lessee's use (including "Alterations', as defined in paragraph 7.3(a) 
below) of the Premises, in which event Lessee shall be responsible for such payment. Lessee shall cooperate fully in any such activilies at the request 
of Lessor, including allowing Lessor and Lessor's agents to have reasonable access lo the Premises at reasonable times in order to carry out Lessor's 
investigative and remedial responsibilities. 

(g) Lessor Termination Option. If a Hazardous Substance Condition (see Paragraph 9.1(e)) occurs during the term of this Lease, 
unless Lessee is legally responsible therefor (in which case Lessee shall make the investigation and remediation thereof required by Ihe Applicable 
Requirements and this Lease shall continue in full force and effect, but subject to Lessor's rights under Paragraph 6.2(d) and Paragraph 13), Lessor 
may, at Lessor's option, either (i) investigate and remediate such Hazardous Substance Condition, if required, as soon as reasonably possible al 
Lessor's expense, in which event this Lease shall coniinue in fuil force and effect, or (ii) if the estimated cost to remediate such condition exceeds 12 
times the then monthly Base Rent or $100,000, whichever is greater, give written notice to Lessee, within 30 days after receipt by Lessor of knowledge 
of the occurrence of such Hazardous Substance Condition, of Lessor's desire to terminale this Lease as of the date 60 days following the date of such 
notice. In the event Lessor elects to give a termination notice, Lessee may, within 10 days thereafter, give whiten notice to Lessor of Lessee's 
commitment to pay the amount by which the cost of the remediation of such Hazardous Substance Condition exceeds an amount equal to 12 limes the 
then monthly Base Renl or $100,000, whichever is greater. Lessee shall provide Lessor with said funds or satisfactory assurance thereof within 30 
days following such commitment. In such event, this Lease shall coniinue in full force and effect, and Lessor shall proceed to make such remediation 
as soon as reasonably possible after the required funds are available. If Lessee does not give such notice and provide the required funds or assurance 
thereof within the time provided, this Lease shall terminale as of the date specified in Lessor's notice of termination. 

6.3 Lessee's Compliance with Applicable Requirements. Except as otherwise provided in this Lease, Lessee shall, at Lessee's 
sole expense, fully, diligently and in a timely manner, materially comply with all Applicable Requiremenls, the requirements of any applicable fire 
insurance underwriter or rating bureau, and the recommendations of Lessor's engineers and/or consultants which relate in any manner to the Premises, 
without regard to whether said requirements are now in effect or become effeclive after the Start Date. Lessee shall, within 10 days after receipt of 
Lessor's written request, provide Lessor wilh copies of all permits and other flocumenls, and other information evidencing Lessee's compliance with any 
Applicable Requirements specified by Lessor, and shall immediately upon receipt, notify Lessor in writing (with copies of any documents involved) of 
any ihrealened or actual claim, notice, cilalion, warning, complaint or report pertaining lo or involving the failure of Lessee or Ihe Premises to comply 
wilh any Applicable Requirements. Likewise, Lessee shall immediately give written notice to Lessor of: (i) any waler damage to the Premises and any 
suspected seepage, pooling, dampness or other condition conducive lo the production of mold; or (it) any mustiness or other odors that might indicate 
the presence of mold in the Premises. 

6.4 Inspection; Compliance. Lessor and Lessor's "Lender" (as defined in Paragraph 30) and consultants shall have the right to enter 
into Premises at any time, in the case of an emergency, and otherwise at reasonable limes, after reasonable notice, for the purpose of inspecting the 
condition of the Premises and for verifying compliance by Lessee wilh this Lease, The cost of any such inspections shall be paid by Lessor, unless a 
violation of Applicable Requirements, or a Hazardous Substance Condition (see paragraph 9.1e) is found to exisl or be imminent, or the inspection is 
requested or ordered by a govemmenlal authority. In such case, Lessee shall upon request reimburse Lessor for the cost of such inspection, so long 
as such inspection is reasonably related to the violation or contamination. In addilion, Lessee shall provide copies of all relevant material safety data 
sheets (MSDS)lo Lessor within 10 days of the receipt of written request Iherefor. 
7. Maintenance: Repairs; Utility Installations; Trade Fixtures and Alterations. 

7.1 Lessee's Obligations. Notwithstanding Lessor's obligation to keep the Premises in good condition and repair. Lessee shall be 
responsible for payment of the cost thereof lo Lessor as additional rent for that portion of the cost of any maintenance and repair of the Premises, or 
any equipment [wherever located) that serves only Lessee or the Premises, lo the extent such cost is attributable lo causes beyond normal wear and 

ee shall be responsible for the cost of painting, repairing or replacing wall coverings, and to repair or replace any improvemenls with the 
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000232 
Premises. Lessor may, at its option, upon reasonable notice, elect to have Lessee perform any particular such maintenance or repairs the cost of 
which is otherwise Lessee's responsibility hereunder. 

.. .. 7,2 Lessor's Obligations. Subject to tbe provisions of Paragraphs 2.2 (Condition), 2,3 (Compliance), 4.2 (Operating Expenses), 6 
(Use), 7,1 (Lessee's Obligations), 9 (Damage or Destruction) and 14 (Condemnation), Lessor, subject to reimbursement pursuant to Paragraph 4.2, 
shall keep in good order, condition and repair the foundations, exterior walls, structural condition of interior bearing walls, exterior roof, fire sprinkler 
system, fire alarm and/or smoke detection systems, fire hydrants, and the Common Areas. Lessee expressly waives the benefit of any statute now or 
hereafter in effect to the extent it is inconsistent wilh ihe terms of this Lease. 

7.3 Utility Installations; Trade Fixtures; Alterations. 
(a) Definitions. The term "Utility Installations" refers lo all floor and window coverings, air lines, vacuum lines, power panels, 

electrical distribution, security and fire protection systems, communication cabling, lighting fixtures, HVAC equipment, and plumbing in or on the 
Premises. The term "Trade Fixtures" shall mean Lessee's machinery and equipment that can be removed without doing malerial damage to the 
Premises. The lerm " Alterations' shall mean any modification of the improvemenls, other than Utility Installations or Trade Fixtures, whether by 
addition or delelion. "Lessee Owned Alterations and/or Utility Installations" are defined as Alterations and/or Utility Installations made by Lessee 
that are not yet owned by Lessor pursuant to Paragraph 7.4(a). 

(b) Consent. Lessee shall not make any Alterations or Utility Inslallelions lo the Premises wilhout Lessor's prior written consent. 
Lessee may, however, make non-structural Utility Installations to the inlerior of the Premises (excluding the roof) without such consent but upon notice 
to Lessor, as long as they are nol visible from the outside, do not involve puncturing, relocating or removing the roof, ceilings, floors or any existing 
walls, will not affect the electrical, plumbing, HVAC, and/or life safety systems, and the cumulative cost thereof during this Lease as extended does not 
exceed $2000. Notwithstanding the foregoing, Lessee shall not make or permit any roof penetrations and/or install anything on the roof without the 
prior written approval of Lessor. Lessor may, as a precondition to granting such approval, require Lessee to utilize a contractor chosen and/or approved 
by Lessor, Any Alterations or Utility Installations that Lessee shall desire to make and which require the consent of the Lessor shall be presented to 
Lessor in written form wilh detailed plans. Consent shall be deemed conditioned upon Lessee's: (i) acquiring all applicable governmental permits, (11) 
furnishing Lessor with copies of both the permits and the plans and specifications prior to commencement of the work, and (iii) compliance with all 
conditions of said permits and other Applicable Requirements in a prompt end expeditious manner. Any Allerations or Utility Installations shall be 
performed in a workmanlike manner with good and sufficient materials. Lessee shall promptly upon completion furnish Lessor wilh asbuilt plans and 
specifications. For work which costs an amount in excess of one month's Base Rent, Lessor may condition its consent upon Lessee providing a lien 
and completion bond in an amount equal to 150% of the eslimaied cost of such Alteration or Utility Installation and/or upon Lessee's posting an 
additional Security Deposit with Lessor. 

(c) Liens; Bonds. Lessee shall pay, when due, all claims for labor or malerials furnished or alleged to have been furnished to or 
for Lessee at or for use on the Premises, which claims are or may be secured by any mechanic's or materialmen's lien againsl the Premises or any 
interest therein. Lessee shall give Lessor nol less lhan 10 days notice prior to Ihe commencement of any work in, on or about the Premises, and 
Lessor shall have the righl lo post notices of non-responstbiliiy. If Lessee shall contest the validity of any such lien, claim or demand, then Lessee 
shall, at ils sole expense defend and protect itself, Lessor and (he Premises againsl the same and shall pay and satisfy any such adverse judgment that 
may be rendered thereon before the enforcement thereof. If Lessor shall require, Lessee shall furnish a surety bond in an amount equal to 150% of the 
amount of such contested lien, claim or demand, indemnifying Lessor against liability for the same. If Lessor elects lo participate in any such action, 
Lessee shall pay Lessor's attorneys' fees and costs. 

7.4 Ownership; Removal; Surrender; and Restoration. 
(a) Ownership, Subject lo Lessor's right to require removal or elect ownership as hereinafter provided, all Alterations and Utility 

Installations made by Lessee shall be the property of Lessee, but considered a part of the Premises. Lessor may, at any time, eleci in writing to be the 
owner of all or any specified part of the Lessee Owned Alterations and Ulility Installations, Unless otherwise instructed per paragraph 7.4fb) hereof, all 
Lessee Owned Allerations and Utility Installations shall, al the expiration or termination of this Lease, become the property of Lessor and be 
surrendered by Lessee with the Premises. 

(b) Removal, By delivery to Lessee of written notice from Lessor not earlier than 90 and not later lhan 30 days prior to tbe end of 
the tRrm of this I ease, Lessor may require (hat any or all Lessee Owned Alterations or Utility Installations be removed by the expiration or termination of 
this Lease, Lessor may require the removal at any time of all or any part of any Lessee Owned Allerations or Ulility Installations made wilhout the 
required consent. 

(cj Surrender; Restoration, Lessee shall surrender the Premises by the Expiration Date or any earlier termination date, wilh all of 
Ihe improvements, parts and surfaces Ihereof dean and free of debris, and in good operating order, condition and state of repair, ordinary wear and lear 
excepted. "Ordinary wear and tear" shall nol include any damage or deterioration that would have been prevented by good maintenance practice. 
Notwithstanding the foregoing, if this Lease is for 12 monlhs or less, then Lessee shall surrender the Premises in the same condition as delivered to 
Lessee on the Start Dale with NO allowance for ordinary wear and tear. Lessee shall repair any damage occasioned by tbe installation, maintenance or 
removal of Trade Fixtures, Lessee owned Alterations and/or Utility Installations, furnishings, and equipment as well as the removal of any storage tank 
installed by or for Lessee. Lessee shall also completely remove from the Premises any and all Hazardous Substances brought onto the Premises by or 
for Lessee, or any third party (except Hazardous Substances which were deposited via underground migration from areas outside of the Premises) 
even if such removal would require Lessee lo perform or pay for work that exceeds statutory requiremenls. Trade Fixtures shall remain the property of 
Lessee and shall be removed by Lessee. Any personal property of Lessee not removed on or before the Expiration Date or any earlier termination date 
shall be deemed to have been abandoned by Lessee and may be disposed of or retained by Lessor as Lessor may desire. The failure by Lessee lo 
timely vacate the Premises pursuant to this Paragraph 7.4(c) without Ihe express written consent of Lessor shall constitute a holdover under the 
provisions of Paragraph 26 below. 

fl. Insurance; Indemnity. Notwithstanding anything t o the contrary se t forCh In th is Section 9, Landlord acknowledges t h a t t he 

City of San Diego is currently self-Insured for Its public liability insurance. The City's Risk Management Department, upon request, 

will provide the Lessor with proof of self Insurance coverage which shall be kept In force a t all t imes during the terme of the lease. 
8.1 Insurance Premiums. The cost of the premiums for the insurance policies maintained by Lessor pursuant to paragraph 8 are 

included as Operating Expenses [see paragraph 4.2 fc)(iv)). Said costs shall include increases in the premiums resulting from additional coverage 
related to requirements of the holder of a mortgage or deed of trust covenng the Premises, Building and/or Project, increased valuation of the Premises, 
Building and/or Project, and/or a general premium rate increase. Said costs shall not, however, include any premium increases resulting from the 
nature of the occupancy of any other tenant of the Building. If the Project was not insurefl for ihe entirety of the Base Year, then the base premium 
shall be Ihe lowest annual premium reasonably obtainable for the required insurance as of the Start Date, assuming the most nominal use possible of 
Ihe Building and/or Project. In no event, however, shall Lessee be responsible for any portion of the premium cost attributable to liability insurance 
coverage in excess of $2,000,000 procured under Paragraph 8,2(b), 

6.2 Liability Insurance. 
(a) Carried by Lessee. Lessee shall obtain and keep In force a Commercial General Liability policy of insurance protecting Lessee 

and Lessor as an additional insured againsl claims for bodily injury, personal injury and property damage based upon or arising out of the ownership, 
use, occupancy or maintenance of the Premises and all areas appurtenant thereto. Such insurance shall be on an occurrence basis providing single 
limil coverage in an amount not less than $1,000,000 per occurrence with an annual aggregate of not less than $2,000,000. Lessee shall add Lessor as 
an addilional insured by means of an endorsement al least as broad as the Insurance Service Organization's 'Additional Insured-Managers or Lessors 
of Premises" Endorsement and coverage shall also be extended to include damage caused by heat, smoke or fumes from a hostile fire. The policy 
shall not contain any inlra-insured exclusions as between insured persons or organizations, but shall include coverage tor liability assumed under this 
Lease as an 'insured contract" for the performance of Lessee's indemnity obligations under this Lease. The limits of said insurance shall not, 
however, limit the liability of Lessee nor relieve Lessee of any obligation hereunder. Lessee shall provide an endorsement on its liability policy(ies) 
which provides that ils insurance shall be primary to and not contributory with any similar insurance carried by Lessor, whose insurance shall be 
considered excess insurance only. 

(b) Carried by Lessor. Lessor shall maintain liability insurance as described in Paragraph 8.2(a), in addilion to, and not in lieu of, 
the insurance required lo be mainlained by Lessee. Lessee shall nol be named as an addilional insured therein. 

8.3 Property Insurance - Building, Improvements and Rental Value. 
(a) Building and Improvements, Lessor shall obtain and keep in force a policy or policies of insurance in the name of Lessor, 

with loss payable to Lessor, any ground-lessor, and to any Lender insuring loss or damage to the Building and/or Project. The amount of such 
insurance shall be equal to the full insurable replacement cosl of the Building and/or Project, as the same shall exist from time lo time, or the amount 
required by any Lender, bul in no event more than the commercially reasonable and available insurable value thereof. Lessee Owned Alterations and 
Utility Inslallaiions, Trade Fixtures, and Lessee's personal property shall be insured by Lessee under Paragraph 8.4. If the coverage is available and 
commercially appropriate, such policy or policies shall insure against all risks of direct physical loss or damage (except the perils of flood and/or 
earthquakg_unless required by a Lender), including coverage for debris removal and the enforcemenl of any Applicable Requiremenls requiring the 
upgradtfigr demolilion, reconstruciion or replacement of any portion of the Premises as the resull of a covered loss. Said policy or policies shall also 
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\ j \ j \ J £ * J ^ i n t a i n an agreed valuation provision in lieu of any coinsurance clause, waiver of subrogation, and inflation guard proteclion causing an increase in the 
annual property insurance coverage amount by a factor of not less than the adjusted U.S. Department of Labor Consumer Price Index for All Urban 
Consumers for the city nearest to where the Premises are located. If such insurance coverage has a deductible clause, the deductible amount shall nol 
exceed $1,000 per occurrence. 

(b) Rental Value. Lessor shall also obtain and keep in force a policy or policies in the name of Lessor with loss payable to Lessor 
and any Lender, insuring the loss of the full Renl for one year with an extended period of indemnity for an additional 180 days ("Rental Value 
Insurance"). Said Insurance shall contain an agreed valuation provision in lieu of any coinsurance clause, and the amount of coverage shall be 
adjusted annually lo reflect the projected Rent otherwise payable by Lessee, for the next 12 month period­

ic) Adjacent Premises. Lessee shall pay for any increase in the premiums for Ihe property insurance of the Building and for the 
Common Areas or other buildings in tbe Project if said increase is caused by Lessee's acts, omissions, use or occupancy of the Premises. 

(d) Lessee's Improvements. Since Lessor is the Insuring Party, Lessor shall not be required to insure Lessee Owned Alterations 
and Utility Installations unless the item in question has become the property of Lessor under the terms of this Lease. 

8.4 Lessee's Property; Business Interruption Insurance. 
(a) Property Damage. Lessee shall obtain and maintain insurance coverage on all of Lessee's personal property, Trade Fixtures, 

and Lessee Owned Alterations and Utility Installations, Such insurance shall be full replacement cost coverage with a deductible of nol to exceed 
$1,000 per occurrence. The proceeds from any such insurance shall be used by Lessee for tbe replacemenl of personal property, Trade Fixtures and 
Lessee Owned Alterelions and Utility Installations. Lessee shall provide Lessor with written evidence that such insurance is in force. 

(b) Business Interruption. Lessee shall obtain and maintain loss of income and extra expense insurance in amounts as will 
reimburse Lessee for direct or indirect loss of earnings attributable to all perils commonly insured against by prudent lessees in the business of Lessee 
or attributable to prevenlion of access lo the Premises as a result of such perils. 

(c) No Representation of Adequate Coverage. Lessor makes no representation that the limits or forms of coverage of insurance 
specified herein are adequate to cover Lessee's property, business operations or obligalions under this Lease, 

6.5 Insurance Policies. Insurance required herein shall be by companies duly licensed or admitted to transact business in the state 
where the Premises are located, and maintaining during the policy term a "General Policyholders Rating" of al least A-, VI, as set forth in the most 
current issue of "Best's Insurance Guide", or such other rating as may be required by a Lender. Lessee shall not do or permit to be done anything 
which invalidates the required insurance policies. Lessee shall, prior to the Start Date, deliver to Lessor certified copies of policies of such insurance or 
certificates evidencing the existence and amounts of the required insurance. No such policy shall be cancelable or subject to modification except after 
10 days prior written notice to Lessor. Lessee shall, at least 30 days prior to the expiration of such policies, furnish Lessor with evidence of renewals or 
"insurance binders' evidencing renewal thereof, or Lessor may order such insurance and charge the cost thereof to Lessee, which amount shall be 
payable by Lessee to Lessor upon demand. Such policies shall be for a term of at leasl one year, or the length of the remaining term of this Lease, 
whichever is less. If either Party shall fail to procure and maintain the insurance required to be carried by it, the other Party may, bul shall not be 
required lo, procure and maintain the same. 

8.6 Waiver of Subrogation. Without affecting any olher rights or remedies, Lessee and Lessor each hereby release and relieve the 
other, and waive their entire right to recover damages against the other, for loss of or damage to its property arising out of or incident lo the perils 
required to be insured against herein. The effect of such releases and waivers is nol limited by the amount of insurance carried or required, or by any 
deduclibles applicable hereto. The Partes agree to have their respective property damage insurance carriers waive any right to subrogation that such 
companies may have against Lessor or Lessee, as the case may be, so long as the insurance is not invalidated thereby. 

8.7 Indemnity. Mu tua l indetnnl f lc f l t ton. Except for Lessor's gross negligence, negligence, or willful misconduct. Lessee shall 
indemnify, protect, defend and hold harmless the Premises, Lessor arvd its agents, Lessor's master or ground lessor, partners and Lenders, from and 
against any and all claims, loss of rents and/or damages, liens, judgments, penalties, attorneys' and consultants' fees, expenses and/or liabilities arising 
out of, involving, or in connection with, the use and/or occupancy of the Premises by Lessee, If any action or proceeding is brought against Lessor by 
reason of any of the foregoing matters, Lessee shall upon notice defend tbe same at Lessee's expense by counsel reasonably satisfactory to Lessor 
and Lessor shell cocpsrats with Lessee in such defense. Lessor need no! have firs! paid an" such claim I" ord^r to be cM^rnieri or indpmnified. in 
addit ion, LESSOR shall Indemnify, protect, defend, and hold CITY, Its elected officials, officers, representatives, agents and 
employees, harmless from and against any and all claims asserted or liability established which arise out of or the development, 
occupancy, or use of the Premises, and all cos ts and expenses of Investigating and defending against same, including wi thout 
l imitation at torney fees and costs; provided, however, t h a t LESSOR'S duty t o indemnify and hold harmless shall not Include any 
claims or liability arising from the gross negligence, negligence, or willful misconduct of CITY, Its elected officials, off icers, 
representatives, agents and empioyees. 

8.S Exemption of Lessor and its Agents from Liability. Notwithstanding the negligence or breach of this Lease by Lessor or its 
agents, neither Lessor nor its agents shall be liable under any circumstances for; (i) injury or damage lo the person or goods, wares, merchandise or 
other property of Lessee, Lessee's employees, conlrectors, invitees, customers, or any other person in or about the Premises, whether such damage or 
injury is caused by or results from fire, steam, electricity, gas, water or rain, indoor air quality, Ihe presence of mold or from the breakage, leakage, 
obstruction or other defects of pipes, fire sprinklers, wires, appliances, plumbing, HVAC or lighting fixtures, or from any other cause, whether the said 
injury or damage results from conditions arising upon the Premises or upon other portions of the Building, or from other sources or places, (ii) any 
damages arising from any act or neglect of any other lenant of Lessor or from the failure of Lessor or its agents to enforce the provisions of any olher 
lease in the Project, or (iii) injury lo Lessee's business or for any loss of income orprofil therefrom. Instead, it is intended that Lessee's sole recourse in 
the event of such damages or injury be to file a claim on the insurance policy(ies) that Lessee is required to maintain pursuant to the provisions of 
paragraph 8. 

8.9 Failure to Provide Insurance. Lessee acknowledges lhal any failure on its part to obtain or maintain the insurance required 
herein will expose Lessor to risks and potentially cause Lessor to incur costs nol contemplated by this Lease, the extent of which will be extremely 
difficult to ascertain. Accordingly, for any month or portion thereof that Lessee does not maintain Ihe required insurance and/or does not provide Lessor 
with the required binders or certificates evidencing Ihe existence of the required insurance, the Base Rent shall be automatically increased, without any 
requirement for notice lo Lessee, by an amount equal lo 10% of the then existing Base Rent or $100, whichever is greater. The parties agree that such 
increase in Base Rent represents fair and reasonable compensation for the additional risk/costs thai Lessor will incur by reason of Lessee's failure to 
maintain the required insurance. Such increase in Base Rent shall in no event constitute a waiver of Lessee's Default or Breach wilh respecl to the 
failure to maintain such insurance, prevent the exercise of any of Ihe other rights and remedies granted hereunder, nor relieve Lessee of its obligation to 
maintain the insurance specified in this Lease. 
9. Damage or Destruction. 

9.1 Definitions. 
(a) 'Premises Partial Damage' shall mean damage or destruction lo the improvemenls on the Premises, other than Lessee 

Owned Alterations and Ulility Insianations, which can reasonably be repaired in 3 months or less from the date of the damage or destruction, and ihe 
cost thereof does nol exceed a sum equal to 6 month's Base Rent, Lessor shall notify Lessee in writing within 30 days from the date of the damage or 
deslruclion as lo whether or not the damage is Partial or Total. 

(b) "Premises Total Destruction" shall mean damage or destruction to the improvements on the Premises, other than Lessee 
Owned Alleralions and Utility Installations and Trade Fixtures, which cannot reasonably be repaired in 3 monlhs or less from the date of the damage or 
destmction and/or the cost thereof exceeds a sum equal to 6 month's Base Rent. Lessor shall notify Lessee in writing wilhin 30 days from the date of 
the damage or destruction as to whether or not the damage is Partial or Total, 

(c) "Insured Loss" shall mean damage or destruction to improvemenls on the Premises, other than Lessee Owned Alterations and 
Utility Installations and Trade Fixtures, which was caused by an event required to be covered by the Insurance described in Paragraph 8,3(a), 
irrespective of any deductible amounts or coverage limits involved. 

|d) "Replacement Cost" shall mean the cost lo repair or rebuild the improvements owned by Lessor at the time of the occurrence 
to their condition existing immediately prior thereto, including demolition, debris removal and upgrading required by the operation of Applicable 
Requirements, and wilhout deduction for depreciation. 

(e) "Hazardous Substance Condition" shall mean the occurrence or discovery of a condition involving the presence of, or a 
contamination by, a Hazardous Substance as defined in Paragraph 6.2(a), in, on, or under the Premises which requires repair, remediation, or 
restoration. 

9.2 Partial Damage - insured Loss, If a Premises Partial Damage that is an Insured Loss occurs, then Lessor shall, at Lessor's 
expense^epair such damage (but not Lessee's Trade Fixtures or Lessee Owned Alterations and Utility Inslallations) as soon as reasonably possible 
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000234 and this Lease shall continue in full force and effect; provided, however, that Lessee shall, at Lessor's election, make the repair of any damage or 
destruction the total cost to repair of which is S5,000 or less, and, In such event. Lessor shall make any applicable insurance proceeds available to 
Lessee on a reasonable basis for that purpose. Notwithstanding the foregoing, if the required insurance was nol in force or the insurance proceeds are 
not sufficient to effect such repair, Ihe Insuring Party shall promptly contribute the shortage in proceeds as and when required to complete said repairs. 
In the event, however, such shortage was due to the fact that, by reason of the unique nature of Ihe improvements, full replacement cost insurance 
coverage was nol commercially reasonable and available, Lessor shall have no obligalion to pay for the shortage in insurance proceeds or to fully 
restore the unique aspects of the Premises unless Lessee provides Lessor with ihe funds to cover same, or adequate assurance thereof, wilhin 10 days 
following receipl of written notice of such shortage and request therefor. If Lessor receives said funds or adequate assurance thereof within said 10 day 
period, the party responsible for making the repairs shall complete them as soon as reasonably possible and this Lease shall remain in full force and 
effect. If such funds or assurance are not received, Lessor may nevertheless elect by written notice lo Lessee within 10 days thereafter to: (i) make 
such restoration and repair as Is commercially reasonable with Lessor paying any shortage in proceeds, in which case this Lease shall remain in full 
force and effect, or (ii) have this Lease terminate 30 days thereafler. Lessee shall not be entitled to reimbursement of any funds contributed by Lessee 
to repair any such damage or destmction. Premises Partial Damage due to flood or earthquake shall be subject to Paragraph 9.3, notwithstanding that 
there may be some insurance coverage, but the net proceeds of any such insurance shall be made available for the repairs if made by either Party. 

9.3 Partial Damage - Uninsured Loss. If a Premises Partial Damage that is not an Insured Loss occurs, unless caused by a 
negligent or willful act of Lessee (in which event Lessee shall make the repairs at Lessee's expense), Lessor may either: (i) repair such damage as 
soon as reasonably possible at Lessor's expense, in which event this Lease shall continue in full force and effect, or (ii) terminate this Lease by giving 
written notice lo Lessee within 30 days after receipt by Lessor of knowledge of the occumence of such damage. Such termination shall be effective 60 
days following the dale of such nolice. In the event Lessor elects to terminate this Lease, Lessee shall have the right wilhin 10 days after receipt of the 
lerminalion nolice lo give written notice to Lessor of Lessee's commitment to pay for the repair of such damage without reimbursemenl from Lessor. 
Lessee shall provide Lessor with said funds or satisfactory assurance thereof within 30 days after making such commitment. In such event this Lease 
shall continue in full force and effect, and Lessor shall proceed to make such repairs as soon as reasonably possible after the required funds are 
available. If Lessee does not make the required commitment, this Lease shall terminate as of the date specified in the termination notice. 

9.4 Total Destruction. Notwithstanding any other provision hereof, if a Premises Total Destruction occurs, this Lease shall terminate 
60 days following such Destruction. If the damage or destruction was caused by the gross negligence or willful misconduct of Lessee, Lessor shall 
have the right lo recover Lessor's damages from Lessee, except as provided in Paragraph 6.6. 

9.5 Damage Near End of Term, If at any lime during the last 6 months of this Lease there is damage for which the cost lo repair 
exceeds one month's Base Rent, whether or not an Insured Loss, Lessor may terminale this Lease effective 60 days following the date of occurrence of 
such damage by giving a written termination notice lo Lessee within 30 days after the date of occurrence of such damage. Notwithstanding the 
foregoing, if Lessee at that lime has an exercisable option to extend this Lease or to purchase the Premises, then Lessee may preserve this Lease by, 
(a) exercising such option and (b) providing Lessor with any shortage in insurance proceeds [or adequate assurance thereof) needed to make the 
repairs on or before the earlier of (i) the dale which is 10 days after Lessee's receipt of Lessor's written notice purporting to terminate this Lease, or (il) 
the day prior to the date upon which such option expires. If Lessee duly exercises such option during such period and provides Lessor with funds (or 
adequate assurance thereof) to cover any shortage in insurance proceeds, Lessor shall, at Lessor's commercially reasonable expense, repair such 
damage as soon as reasonably possible and this Lease shall continue in full force and effect. If Lessee fails lo exercise such option and provide such 
funds or assurance during such period, then this Lease shall terminate on the date specified in Ihe termination notice and Lessee's option shall be 
extinguished. 

5.6 Abatement of Rent; Lessee's Remedies. 
|a) Abatement. )n Ihe event of Premises Partial Damage or Premises Total Destruction or a Hazardous Substance Condition for 

which Lessee is not responsible under this Lease, the Rent payable by Lessee for the period required for the repair, remediation or restoration of such 
damage shall be abated in proportion to the degree to which Lessee's use of the Premises is impaired, but not to exceed the proceeds received from 
the Rental Value insurance. All other obligations of Lessee hereunder shall be performed by Lessee, and Lessor shall have no liability for any such 
damage, destruction, remediation, repair or restoration except as provided herein, 

(b) Remedies. If Lessor is obligated to repair or restore the Premises and does not commence, in a substanlial and meaningful 
way, such repair or restoration within 90 days after such obligation shall accrue, Lessee may, at any time prior to Ihe commencement ot such repair or 
restoration, give written notice lo Lessor and to any Lenders of which Lessee has actual notice, of Lessee's election to terminate this Lease on a dale 
not less than 60 days following the giving of such nolice. If Lessee gives such notice and such repair or restoration is not commenced within 30 days 
thereafter, this Lease shall terminate as of the date specified in said nolice. If the repair or restoration is commenced within such 30 days, this Lease 
shall coniinue in full force and effect. "Commence" shall mean either the unconditional authorization of the preparation of the required plans, or the 
beginning of the actual work on the Premises, whichever first occurs. 

9.7 Termination; Advance Payments. Upon termination of this Lease pursuant to Paragraph 6.2(g} or Paragraph 9, an equitable 
adjustment shell be made concerning advance Base Rent and any other advance payments made by Lessee to Lessor. Lessor shall, in addition, return 
lo Lessee so much of Lessee's Security Deposit as has not been, or is nol then required lo be, used by Lessor, 
10. Real Property Taxes. 

10.1 Definitions. As used herein, the term 'Real Property Taxes" shall include any form of assessment; real estate, general, special, 
ordinary or extraordinary, or rental levy or tax (olher lhan inheritance, personal income or estale laxes); improvement bond; and/or license fee imposed 
upon or levied against any legal or equitable interest of Lessor in the Project, Lessor's right lo other income therefrom, and/or Lessor's business of 
leasing, by any authority having the direct or indirect power to tax and where the funds are generated with reference to the Projecl address and where 
the proceeds so generated are lo be applied by the city, county or other local taxing aulhorily of a jurisdiction wilhin which the Projecl is localed. "Real 
Property Taxes" shall also include any tax, fee, levy, assessment or charge, or any increase therein: (i) imposed by reason of evenls occurring during 
the lerm of this Lease, including but not limited to, a change in the ownership of Ihe Project, (ii) a change in the improvements thereon, and/or (ill) levied 
or assessed on machinery or equipment provided by Lessor to Lessee pursuant to this Lease, 

10.2 Payment of Taxes. Except as otherwise provided in Paragraph 10.3, Lessor shall pay the Real Property Taxes applicable to the 
Project, and said payments shall be included in the calculation of Operating Expenses in accordance with the provisions of Paragraph 4.2. 

10.3 Additional Improvements. Operating Expenses shall not include Real Property Taxes specified in the tax assessor's records and 
work sheets as being caused by additional improvements placed upon the Project by other lessees or by Lessor for the exclusive enjoyment of such 
other lessees. Notwithstanding Paragraph 10.2 hereof, Lessee shall, however, pay to Lessor al the time Operating Expenses are payable under 
Paragraph 4,2, the entirety of any increase in Real Property Taxes if assessed solely by reason of Alleralions, Trade Fixtures or Utility Installations 
placed upon the Premises by Lessee or a! Lessee's request or by reason of any alterations or improvements to the Premises made by Lessor 
subsequent to Ihe execution of this Lease by the Parlies. 

10.4 Joint Assessment. If the Building Is not separately assessed, Real Property Taxes allocated to the Building shall be an equitable 
proportion of the Real Praperty Taxes for all of the land and improvemenls included wilhin the tax parcel assessed, such proportion to be determined by 
Lessor from the respective valuations assigned in the assessor's work sheets or such olher information as may be reasonably available. Lessor's 
reasonable determination thereof, in good faith, shall be conclusive, 

10.5 Personal Property Taxes. Lessee shall pay prior lo delinquency all taxes assessed against and levied upon Lessee Owned 
Alterations and Utilily Installations, Trade Fixtures, furnishings, equipment and all personal property of Lessee contained in the Premises. When 
possible, Lessee shall cause its Lessee Owned Allerations and Utility Installations, Trade Fixtures, furnishings, equipment and all other personal 
property to be assessed and billed separately from the real property of Lessor. If any of Lessee's said property shall be assessed with Lessor's real 
property, Lessee shall pay Lessor the taxes attributable to Lessee's property within 10 days afler receipt of a written statement selling forth the laxes 
applicable to lessee's property. 
11, Utilities and Services. 

11.1 Services Provided by Lessor. Lessor shall provide healing, ventilation, air conditioning, reasonable amounts of electricity for 
normal lighting and office machines, water for reasonable and normal drinking and lavatory use in connection with an office, and replacemenl light bulbs 
and/or fluorescent lubes and ballasts for standard overhead fixtures. Lessor shall also provide janitorial services lolhe Premises and Common Areas 5 
times per week, excluding Building Holidays, or pursuant lo Ihe attached janitorial schedule, if any. Lessor shall not, however, be required to provide 
janitorial services lo kitchens or storage areas included within the Premises. 

11.2 Services Exclusive to Lessee. Lessee shall pay for all water, gas, light, power, telephone and other utilities and services specially or 
exclusively supplied and/or metered exclusively to the Premises or to Lessee, together with any taxes thereon. If a service is deleted by Paragraph 
1.13 and such service is not separately metered lo the Premises, Lessee shall pay at Lessor's option, either Lessee's Share or a reasonable proportion 
to be determined by Lessor of all charges for such Jointly metered service, 

11.3 Hours of Service. Said services and utilities shall be provided during times set forth in Paragraph 1.12. Utilities and services required 
at other times shall be subject to advance request and reimbursement by Lessee to Lessor of the cost thereof. 

11.4 Excess Usage by Lessee. Lessee shall not make connection to Ihe utilities except by or through existing outlets and shall not install or 
use machinery or equipment in or about the Premises lhat uses excess water, lighting or power, or suffer or permit any act that causes extra burden 
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f l f j I I O O ^ j o n Ihe utilities or services, including but nol limited to security and trash services, over standard office usage for the Project. Lessor shall require 
V / w \ I t m O *«es5ee to reimburse Lessor for any excess expenses or costs that may arise out of a breach of this subparagraph by Lessee, Lessor may, in its sole 

discretion, install at Lessee's expense supplemental equipment and/or separate metering applicable to Lessee's excess usage or loading. 
11.5 Interruptions- There shall be no abatement of rent and Lessor shall not be liable in any respect whatsoever for the inadequacy, 

stoppage, interruption or discontinuance of any utility or service due to riot, strike, labor dispute, breakdown, accident, repair or other cause beyond 
Lessor's reasonable control or in cooperation wilh governmental request or directions. 
12. Assignment and Subletting. 

12.1 Lessor's Consent Required. 
(a) Lessee shall not voluntarily or by operation of law assign, transfer, mortgage or encumber (collectively, "assign or 

assignment") or sublet all or any part of Lessee's interest in this Lease or in the Premises without Lessor's prior written consent. 
(b) Unless Lessee is a corporation and its stock is publicly traded on a national stock exchange, e change in the control of Lessee 

shall conslitute an assignment requiring consent. The transfer, on a cumulative basis, of 25% or more of the voting control of Lessee Shall constitute a 
change in control (or this purpose. 

(c) The involvemenl of Lessee or its assets in any transaction, or series of transactions (by way of merger, sale, acquisition, 
financing, transfer, leveraged buyout or otherwise), whether or not a formal assignment or hypothecation of this Lease or Lessee's assets occurs, which 
results or will result in a reduction of the Net Worth of Lessee by an amount greater than 25% of such Net Worth as il was represented at the time of 
the execution of Ihis Lease or at the lime of the most recent assignment to which Lessor has consented, or as it exists immediately prior to said 
transaction or transactions constituting such reduction, whichever was or is greater, shall be considered an assignment of this Lease to which Lessor 
may withhold its consent. "Net Worth of Lessee" shall mean the net worth of Lessee (excluding any guarantors) established under generally accepted 
accounting principles. 

(d) An assignment or subletting without consent shall, al Lessor's option, be a Default curable afler nolice per Paragraph 13.1(c), or 
a noncurable Breach without Ihe necessity of any notice and grace period. If Lessor elects to Ireal such unapproved assignment or subletting as a 
noncurable Breach, Lessor may either: (i) terminale this Lease, or (ii) upon 30 days written notice, increase the monthly Base Rent to 110% of the Base 
Renl then in effect. Further, in ihe evem of such Breach and rental adjustment, (i) the purchase price of any option to purchase the Premises held by 
Lessee shall be subject to similar adjustment to 110% of the price previously in effect, and (ii) all fixed and non-fxed rental adjustments scheduled 
during the remainder of the Lease term shall be increased to 110% of the scheduled adjusted rent. 

(e) Lessee's remedy for any breach of Paragraph 12.1 by Lessor shall be limited to compensatory damages and/or injunctive relief. 
ff) Lessor may reasonably wilhhold consent to a proposed assignmenl or subletting if Lessee is in Default al the time consent is 

requested. 
fg) Notwithstanding Ihe foregoing, allowing a de minimis portion of the Premises, i e. 20 square feet or less, to be used by a third 

party vendor in connection with the installation of a vending machine or payphone shall not constitute a subletting. 
12.2 Terms and Conditions Applicable lo Assignmenl and Subletting. 

(a) Regardless of Lessor's consent, no assignmenl or subletting shall: (i) be effective without the express written assumption by 
such assignee or sublessee of the obligations of Lessee under this Lease, (ii) release Lessee of any obligations hereunder, or (iii) alter the primary 
liability of Lessee for the payment of Rent or for the performance of any other obligations to be performed by Lessee. 

(b) Lessor may accept Rent or performance of Lessee's obligations from any person other than Lessee pending approval or 
disapproval of an assignment. Neither a delay in the approval or disapproval of such assignment nor the acceptance of Rent or performance shall 
conslitute a waiver or estoppel of Lessor's right lo exercise ils remedies for Lessee's Default or Breach. 

(c| Lessor's consent to any assignment or subletting shall not constitute a consent to any subsequent assignment or subletting. 
(d) In the event of any Default or Breach by Lessee, Lessor may proceed directly against Lessee, any Guarantors or anyone else 

responsible for the performance of Lessee's obligations under this Lease, including any assignee or sublessee, without first exhausting Lessor's 
remedies against any olher person or entity responsible therefore to Lessor, or any security held by Lessor. 

(e) Each request for consent to an assignment or subletting shall be in writing, accompanied by information relevant to Lessor's 
determination as to the financial and operational responsibility and approorialeness of the proposed assignee or sublessee, including but not limited to 
the intended use and/or required modification of the Premises, if any, together with a fee of $500 as consideration for Lessor's considering and 
processing said request. Lessee agrees to provide Lessor with such other or additional information and/or documentation as may be reasonably 
requested. (See also Paragraph 36) 

(f) Any assignee of. or sublessee under, this Lease shall, by reason of accepting such assignment, entering into such sublease, or 
entering into possession of the Premises or any portion thereof, be deemed to have assumed and agreed to conform and comply wilh each and every 
term, covenant, condition and obligation herein to be observed or performed by Lessee during the term of said assignment or sublease, other than such 
obligations as are contrary to or inconsistent wilh provisions of an assignmenl or sublease to which Lessor has specifically consented to in writing, 

(g) Lessor's consent to any assignment or subletting shall not transfer lo Ihe assignee or sublessee any Option granted to the 
originel Lessee by this Lease unless such transfer is specifically consented to by Lessor in writing. (See Paragraph 39.2) 

12.3 Additional Terms and Conditions Applicable to Subletting. The following terms and conditions shall apply lo any subletting by 
Lessee of all or any part of the Premises and shall be deemed included In all subleases under this Lease whether or nol expressly incorporated therein: 

(a) Lessee hereby assigns and transfers to Lessor all of Lessee's interest in all Rent payable on any sublease, and Lessor may 
collect such Rent and apply same toward Lessee's obligalions under this Lease; provided, however, lhat until a Breach shall occur in the performance 
of Lessee's obligalions, Lessee may collect said Rent. In Ihe event that the amounl collected by Lessor exceeds Lessee's then outstanding obligalions 
any such excess shall be refunded to Lessee. Lessor shall not, by reason ot the foregoing or any assignment of such sublease, nor by reason of the 
collection of Rent, be deemed liable to the sublessee for any failure of Lessee to perform and comply with any of Lessee's obligalions lo such 
sublessee. Lessee hereby irrevocably authorizes and directs any such sublessee, upon receipt of a written notice from Lessor stating that a Breach 
exists in the performance of Lessee's obligations under this Lease, lo pay to Lessor all Rent due and to become due under Ihe sublease. Sublessee 
shall rely upon any such notice from Lessor and shall pay all Rents to Lessor withoul any obligation or righl to inquire as to whether such Breach exists, 
nolwilhslanding any claim from Lessee to the contrary. 

(b) In Ihe event of a Breach by Lessee, Lessor may, at ils option, require sublessee to atlom to Lessor, in which event Lessor shall 
undertake the obligations of tbe sublessor under such sublease from the time of the exercise of said option to the expiration of such sublease; provided, 
however. Lessor shall not be liable for any prepaid rents or secunty deposit paid by such sublessee to such sublessor or for any prior Defaults or 
Breaches of such sublessor, 

(c) Any matter requiring the consent of the sublessor under a sublease shall also require the consent of Lessor. 
|d) No sublessee shall further assign or sublet all or any part of the Premises wilhout Lessor's prior written consent, 
|e) Lessor shall deliver a copy of any notice of Default or Breach by Lessee to the sublessee, who shall have the right to cure the 

Default of Lessee within the grace period, if any, specified in such notice. The sublessee shall have a righl of reimbursement and offset from and 
against Lessee for any such Defaults cured by the sublessee. 
13. Default; Breach; Remedies. 

13.1 Default; Breach. A "Default" is defined as a failure by the Lessee to comply wilh or perform any of Ihe terms, covenants, 
conditions or Rules and Regulations under this Lease. A "Breach" is defined as Ihe occurrence of one or more of the following Defaults, and ihe failure 
of Lessee to cure such Default wilhin any applicable grace period: 

(a) The abandonment of the Premises; or the vacating of the Premises without providing a commercially reasonable level of 
security, or where the coverage of the property insurance described in Paragraph 8.3 is jeopardized as a resull thereof, or without providing reasonable 
assurances to minimize potential vandalism. 

(b) The failure of Lessee to make any payment of Renl or any Security Deposit required to be made by Lessee hereunder, whether 
to Lessor or to a third party, when due, to provide reasonable evidence of insurance or surely bond, or to fulfill any obligation under this Lease which 
endangers or threatens life or property, where such failure continues for a period of 3 business days following written notice to Lessee. 

fc) The commission of wasle, act or acts constituting public or private nuisance, and/or an illegal activity on the Premises by 
Lessee, where such actions continue for a period of 3 business days following written notice to Lessee. 

(d) The failure by Lessee to provide (i) reasonable written evidence of compliance with Applicable Requiremenls, (ii) Ihe service 
contracls, (iii) the rescission of an unauthorized assignment or subletting, (iv) an Estoppel Certificate, (v) a requested subordination, (vi) evidence 
concerning any guaranty and/or Guarantor, (vii) any document requested under Paragraph 41, (viil) material data safety sheets (MSDS), or (ix) any 
other documentation or information which Lessor may reasonably require of Lessee under the terms of Ihis Lease, where any such failure continues for 
a period of 10 days following written nolice lo Lessee. 

|e) A Default by Lessee as to the terms, covenants, conditions or provisions of this Lease, or of the rules adopted under Paragraph 
2.9 hereof, other than those described in subparagraphs 13.1 fa), |b) or (c), above, where such Default continues for a period of 30 days afler written 
notice; provided, however, lhal if the nature of Lessee's Default is such that more than 30 days are reasonably required for its cure, then il shall nol be 
deemed to be a Breach if Lessee commences such cure within said 30 day period and thereafter diligently prosecutes such cure to completion. 
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(f) The occurrence of any of the following events; (i) the making of any general arrangement or assignment for the benefit of 

creditors; (ii) becoming a "debtor" as defined in 11 U.S.C. § 101 or any successor statute thereto (unless, in the case of a petition filed against Lessee, 
the same is dismissed within 60 days); (ill) the appointment of a trustee or receiver to take possession of substantially all of Lessee's assets located at 
Ihe Premises or of Lessee's interest in this Lease, where possession is not restored to Lessee within 30 days; or (iv) the attachment, execution or other 
judicial seizure of substantially all of Lessee's assets located al the Premises or of Lessee's Interest In this Lease, where such seizure is not discharged 
within 30 days; provided, however, in the event that any provision of this subparagraph is contrary to any applicable law, such provision shall be of no 
force or effect, and not affect the validity of the remaining provisions. 

(g) The discovery that any financial stalement of Lessee or of any Guarantor given to Lessor was materially false. 
(h) If the performance of Lessee's obligalions under this Lease is guaranteed: (i) the death of a Guarantor, (ii) the termination of a 

Guarantor's liability with respect to this Lease other than in accordance with the terms of such guaranty, (iii) a Guarantor's becoming insolvent or the 
subject of a bankruptcy filing, (iv) a Guarantor's refusal to honor the guaranty, or (v) a Guarantor's breach of its guaranty obligation on an anticipatory 
basis, and Lessee's failure, within 60 days following written notice of any such event, to provide written allemative assurance or security, which, when 
coupled with the then existing resources of Lessee, equals or exceeds the combined financial resources of Lessee and the Guarantors lhat exisled at 
the time of execution of this Lease. 

13.2 Remedies.. If Lessee fails to perform any of its affirmative duties or obligations, within 10 days after written notice (or in case of an 
emergency, without notice), Lessor may, at Its option, perform such duty or obligation on Lessee's behalf, including bul not limited to the obtaining of 
reasonably required bonds, insurance policies, or governmental licenses, permits or approvals. Lessee shall pay to Lessor an amount equal to 115% of 
the costs and expenses incurred by Lessor in such performance upon receipt of an invoice therefor, tn the event of a Breach, Lessor may, with or 
without further notice or demand, and without limiting Lessor in the exercise of any right or remedy which Lessor may have by reason of such Breach: 

fa) Terminate Lessee's right to possession of the Premises by any lawful means, in which case this Lease shall terminate and 
Lessee shall immediately sumender possession to Lessor. In such event Lessor shell be entitled to recover from Lessee; fl) the unpaid Rent which had 
been earned at the time of termination; (ii) the worth at the time of award of the amount by which the unpaid rent which would have been earned after 
termination until Ihe time of award exceeds the amount of such rental loss that the Lessee proves could have been reasonably avoided; (iii) the worth at 
the lime of award of the amount by which the unpaid rent for the balance of Ihe term after Ihe time of award exceeds the amount of such rental loss that 
the Lessee proves could be reasonably avoided; and (iv) any other amount necessary to compensate Lessor for all the detriment proximately caused by 
Ihe Lessee's failure to perform its obligations under this Lease or which In the ordinary course of things would be likely to resull therefrom, including but 
not limited to the cost of recovering possession of the Premises, expenses of reletting, including necessary renovation and alteration of the Premises, 
reasonable attorneys' fees, and that portion of any leasing commission paid by Lessor in connection wilh this Lease applicable lo the unexpired term of 
Ihis Lease. The worth at the time of award of the amount referred to in provision (iii) of the immediately preceding sentence shall be computed by 
discounting such amount at the discount rale of the Federal Reserve Bank of the District within which Ihe Premises are located at the lime of award 
plus one percent. Efforts by Lessor to mitigate damages caused by Lessee's Breach of this Lease shall not waive Lessor's right to recover damages 
under Paragraph 12. If termination of this Lease is oblained through the provisional remedy of unlawful detainer, Lessor shall have the right lo recover 
in such proceeding any unpaid Rent and damages as are recoverable [herein, or Lessor may reserve the right to recover all or any part Ihereof in a 
separate suit. If a nolice end grace period required under Paragraph 13.1 was not previously given, a nolice to pay renl or qull, or to perform or quit 
given to Lessee under Ihe unlawful detainer statute shall also constitute the nolice required by Paragraph 13.1, in such case, the applicable grace 
period required by Paragraph 13.1 and the unlawful detainer stalule shall run concurrently, and the failure of Lessee to cure the Default within the 
greater of the two such grace periods shall constitute both an unlawful detainer and a Breach of this Lease entitling Lessor to the remedies provided for 
in this Lease and/or by said statute. 

(b) Coniinue the Lease and Lessee's right to possession and recover the Rem as it becomes due, in which event Lessee may 
sublet or assign, subject only to reasonable limitations. Acts of maintenance, efforts to relet, and/or the appointment of a receiver to protect the 
Lessor's interests, shall not conslitute a lermination of the Lessee's right to possession. 

(c) Pursue any other remedy now or hereafter available under the laws or judicial decisions of the state wherein the Premises are 
located. The expiration or termination of this Lease and/or the termination of Lessee's right to possession shall not relieve Lessee from liability under 
any indemnity provisions of this Lease as to matters occurring or accruing during the term hereof or by reason of Lessee's occupancy of the Premises. 

13.3 Inducement Recapture. Any agreement lor tree or abated rent or other charges, or for the giving or paying oy Lessor lo or for 
Lessee of any cash or other bonus, inducement or consideration for Lessee's entering into this Lease, all of which concessions are hereinafter referred 
to as "Inducement Provisions", shall be deemed conditioned upon Lessee's full and faithful performance of all of the terms, covenants and conditions 
of this Lease. Upon Breach of this Lease by Lessee, any such Inducement Provision shall automatically be deemed deleted from this Lease and of no 
further force or effect, and any rent, other charge, bonus, inducement or consideration theretofore abated, given or paid by Lessor under such an 
Inducement Provision shall be immediately due and payable by Lessee to Lessor, notwithstanding any subsequent cure of said Breach by Lessee. The 
acceptance by Lessor of rent or tbe cure of the Breach which initialed Ihe operation of this paragraph shall not be deemed a waiver by Lessor of the 
provisions of this paragraph unless specifically so stated in wriling by Lessor at the time of such acceptance. 

13.4 Lata Charges. Lessee hereby acknowledges lhal late payment by Lessee of Rent will cause Lessor to incur costs not 
contemplated by this Lease, the exact amount of which will be extremely difficult to ascertain. Such costs include, but are nol limiled lo, processing and 
accounting charges, and lale charges which may be imposed upon Lessor by any Lender. Accordingly, if any Renl shall not be received by Lessor 
within 5 days after such amount shall be due, then, without any requirement for nolice to Lessee, Lessee shall immediately pay to Lessor a one-time 
late charge equal to 10% of each such overdue amount or SI 00, whichever is greater. The parties hereby agree that such late charge represents a fair 
and reasonable estimate of the costs Lessor will incur by reason of such late payment. Acceptance of such late charge by Lessor shall in no event 
conslitute a waiver of Lessee's Default or Breach with respect to such overdue amount, nor prevent the exercise of any of the olher rights and remedies 
granted hereunder. In ihe event that a late charge is payable hereunder, whether or not collected, for 3 consecutive installments of Base Rent, then 
notwithstanding any provision of this Lease to the contrary, Base Rent shall, at Lessor's option, become due and payable quarterly in advance, 

13.5 Interest, Any monetary payment due Lessor hereunder, other than lale charges, not received by Lessor, when due as lo 
scheduled payments (such as Base Rent) or within 30 days following the dale on which It was due for nonscheduled payment, shall bear interest from 
the date when due, as to scheduled payments, or the 31sl day after It was due as to nonscheduled paymenls. The interest ("Interest") charged shall be 
computed at the rale of 10% per annum but shall not exceed the maximum rate allowed by law. Interest is payable in addilion to the potential late 
charge provided for in Paragraph 13,4, 

13.6 Breach by Lessor. 
(a) Notice of Breach. Lessor shall not be deemed in breach of this Lease unless Lessor (ails wilhin a reasonable time to perform 

an obligation required to be performed by Lessor. For purposes of this Paragraph, a reasonable time shall in no event be less than 3D days after 
receipt by Lessor, and any Lender whose name and address shall have been furnished Lessee in writing for such purpose, of written nolice specifying 
wherein such obligation of Lessor has nol been performed; provided, however, thai if Ihe nature of Lessor's obligation is such that more than 30 days 
are reasonably required for its performance, then Lessor shall not be in breach if performance Is commenced wilhin such 30 day period and thereafter 
diligently pursued lo completion. 

(b) Performance by Lessee on Behalf of Lessor, In the event that neither Lessor nor Lender cures said breach wilhin 30 days 
after receipt of said nolice, or if having commenced said cure they do not diligently pursue it to completion, then Lessee may elect to cure said breach 
at Lessee's expense and offset from Rent the actual and reasonable cosl to perform such cure, provided however, lhat such offset shall not exceed an 
amounl equal to ihe greater ot one month's Base Rent or the Security Deposit, reserving Lessee's right to seek reimbursement from Lessor for any 
such expense in excess of such offset Lessee shall document the cost of said cure and supply said documentation to Lessor. 
14. Condemnation, If the Premises or any portion thereof are taken under the power of eminent domain or sold under the threat of the exercise 
of said power (collectively "Condemnation"), Ihis Lease shall terminate as to the part taken as of the date the condemning authority takes title or 
possession, whichever first occurs. If more than 10% of Ihe rentable floor area of the Premises, or more than 25% of Lessee's Reserved Parking 
Spaces, if any, are taken by Condemnation, Lessee may, at Lessee's option, to be exercised in wriling within 10 days afler Lessor shall have given 
Lessee written nolice of such taking (or in the absence of such nolice, within 10 days after the condemning authority shall have taken possession) 
terminate this Lease as ot the date the condemning authority lakes such possession. If Lessee does not terminate this Lease in accordance with Ihe 
foregoing, Ihis Lease shall remain in full force and effect as to the portion of the Premises remaining, except that the Base Rent shall be reduced in 
proportion to the reduction in utility of the Premises caused by such Condemnation. Condemnalion awards and/or paymenls shall be the property of 
Lessor, whether such award shall be made as compensation for diminulion in value of the leasehold, the value of the part taken, or for severance 
damages; provided, however, thai Lessee shall be entitled to any compensation paid by the condemnor for Lessee's relocalion expenses, loss of 
business goodwill and/or Trade Fixtures, without regard lo whether or not this Lease is terminaled pursuant to the provisions of this Paragraph. All 
Alterations and Utilily Installations made lo the Premises by Lessee, for purposes of Condemnation only, shall be considered the property of the Lessee 
and Lessee shall be entitled to any and all compensation which is payable therefor. In the event that this Lease is nol lerminated by reason of the 
Condemnation, Lessor shall repair any damage to the Premises caused by such Condemnation, 

15. Brokerage Fees. 
J5.1 Additional Commission, in addition to Ihe payments owed pursuant to Paragraph 1.10 above, and unless Lessor and Ihe Brokers 
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f \ f \ f \ r } S) WJerwlse agree in writing, Lessor agrees that: (a) if Lessee exercises any Option, (b) if Lessee or anyone affiliated wilh Lessee acquires from Lessor 
\ j [ j ( I J S 4 aQf righis to the Premises or olher premises owned by Lessor and located within the Projecl, (c) if Lessee remains in possession of the Premises, with 

the consent of Lessor, after the expiration of this Lease, or (d) if Base Rent is increased, whether by agreement or operation of an escalation clause 
herein, then, Lessor shall pay Brokers a fee in accordance with Ihe schedule of the Brokers in effect at the time of the execution of this Lease. 

15.2 Assumption of Obligations. Any buyer or transferee of Lessor's interest in this Lease shall be deemed to have assumed Lessor's 
obligation hereunder. Brokers shall be third party beneficiaries of the provisions of Paragraphs 1.10, 15, 22 and 31. If Lessor fails lo pay to Brokers 
any amounts due as and for brokerage fees pertaining to this Lease when due, then such amounts shall accrue Interest. In addition, if Lessor fails to 
pay any amounts to Lessee's Broker when due, Lessee's Broker may send written notice to Lessor and Lessee of such failure and if Lessor fails to pay 
such amounts within 10 days after said notice, Lessee shall pay said monies lo ils Broker and offset such amounts againsl Rent. In addition, Lessee's 
Broker shall be deemed to be a Ihird party beneficiary of any commission agreement entered into by and/or between Lessor and Lessor's Broker for the 
limited purpose of collecting any brokerage fee owed. 

15.3 Representations and Indemnities of Broker Relationships. Lessee and Lessor each represent and warrant to the other that it 
has had no dealings wilh any person, firm, broker or finder (other than the Brokers, if any) in connection with this Lease, and that no one other than said 
named Brokers is entilled to any commission or finder's fee in connection herewith. Lessee and Lessor do each hereby agree to indemnify, protect, 
defend and hold the other harmless from and againsl liability for compensation or charges which may be claimed by any such unnamed broker, finder 
or olher similar party by reason of any dealings or actions of the indemnifying Party, including any costs, expenses, attorneys' fees reasonably incurred 
wilh respect thereto. 
16. Estoppel Certificates, 

(a) Each Party (as 'Responding Party") shall within 10 days after written notice from tbe other Party (the "Requesting Party") 
execute, acknowledge and deliver to Ihe Requesting Party a statement in writing in form similar to the then most current "Estoppel Certificate" form 
published by the AIRCommercial Real Estate Association, plus such additional information, confirmation and/or statements as may be reasonably 
requested by the Requesting Party. 

(b) If tbe Responding Party shall fail lo execute or deliver the Estoppel Certificate within such 10 day period, the Requesting Parly 
may execute an Estoppel Certificate stating lhat: (1) the Lease is in full force and effect without modification except as may be represented by the 
Requesting Party, (ii) there are no uncured defaults in the Requesting Party's performance, and (iii) if Lessor is the Requesting Party, not more than one 
month's rent has been paid in advance. Prospective purchasers and encumbrancers may rely upon the Requesting Party's Estoppel Certificate, and the 
Responding Party shall be estopped from denying the truth of the facts contained in said Certificate. 

(c) If Lessor desires to finance, refinance, or sell the Premises, or any part thereof, Lessee and all Guarantors shall deliver to any 
potential lender or purchaser designated by Lessor such financial slatemenls as may be reasonably required by such lender or purchaser, including bul 
not limited to Lessee's financial slalements for the past 3 years- All such financial statements shall be received by Lessor and such lender or purchaser 
in confidence and shall be used only for the purposes herein set forth. 
17. Definition of Lessor. The term "Lessor" as used herein shall mean the owner or owners at the time in question of the fee lille to the 
Premises, or, if Ihis is a sublease, of Ihe Lessee's inieresl in the prior lease. In the event of a transfer of Lessor's title or interest in the Premises or this 
Lease, Lessor shall deliver to the transferee or assignee (in cash or by credit) any unused Security Deposit held by Lessor. Upon such transfer or 
assignment and delivery of the Security Deposit, as aforesaid, the prior Lessor shall be relieved of all liability wilh respecl to the obligations and/or 
covenants under Ihis Lease thereafter to be performed by the Lessor. Subject to the foregoing, the obligations and/or covenants in this Lease to be 
performed by the Lessor shall be binding only upon the Lessor as hereinabove defined. 
18. Severability. The invalidity of any provision of this Lease, as determined by a court of competent jurisdiction, shall in no way affecl the 
validity of any other provision hereof. 
19. Days. Unless otherwise specifically indicated lo the contrary, the word "days" as used in this Lease shall mean and refer to calendar days. 
20. Limitation on Liability. The obligalions of Lessor under this Lease shall not constitute personal obligalions of Lessor or its partners, 
members, directors, officers or shareholders, and Lessee shall look to the Project, and to no other assets of Lessor, for tbe satisfaction of any liability of 
Lessor with respect to this Lease, and shall not seek recourse againsl Lessor's partners, members, directors, officers or shareholders, or any of their 
personal assets for such satisfaction, 
21. Time of Essence. Time is of the essence with respecl to the performance of all obligations to be performed or observed by the Parties under 
this Lease. 
22. No Prior or Other Agreements; Broker Disclaimer. This Lease contains all agreements between the Parties with respect to any matter 
mentioned herein, and no other prior or contemporaneous agreement or understanding shall be effective. Lessor and Lessee each represents and 
warrants to the Brokers lhat il has made, and is relying solely upon, its own investigation as to the nature, quality, character and financial responsibility 
of the other Party to Ihis Lease and as to the use, nature, quality and character of the Premises, Brokers have no responsibility with respect thereto or 
with respect to any default or breach hereof by eilher Party. 
23. Notices. 

23,1 Notice Requirements. All notices required or permitted by this Lease or applicable law shall be in writing and may be delivered in 
person (by hand or by courier) or may be senl by regular, certified or registered mail or U.S. Postal Service Express Mail, with postage prepaid, or by 
facsimile transmission, and shall be deemed sufficiently given if served in a manner specified in Ihis Paragraph 23. The addresses noted adjacent to a 
Party's signature on this Lease shall be that Parly's address for delivery or mailing of notices. Either Parly may by written notice to the other specify a 
different address for notice, except thai upon Lessee's taking possession of the Premises, the Premises shall constitute Lessee's address for notice. A 
copy of all notices to Lessor shall be concurrently transmitted to such parly or parties at such addresses as Lessor may from time to time hereafter 
designate in writing, 

23.2 Date of Notice. Any nolice sent by registered or certified mail, return receipt requested, shall be deemed given on the date of delivery 
shown on the receipt card, or if no delivery date is shown, the postmark thereon. If senl by regular mail the notice shall be deemed given 72 hours after 
the same is addressed as required herein and mailed with postage prepaid. Notices delivered by United Slates Express Mail or overnight courier lhat 
guarantee next day delivery shall be deemed given 24 hours afler delivery of the same lo Ihe Postal Service or courier. Notices transmitted by facsimile 
transmission or similar means shall be deemed delivered upon telephone confirmation of receipt [confirmation report from fax machine is sufficient), 
provided a copy is also delivered via delivery or mail. If notice is received on a Saturday, Sunday or legal holiday, il shall be deemed received on the 
next business day. 
24. Waivers. 

(a) No waiver by Lessor of the Default or Breach of any term, covenant or condition hereof by Lessee, shall be deemed a 
waiver of any other term, covenant or condition hereof, or of any subsequent Default or Breach by Lessee of the same or of any other term, covenant or 
condition hereof. Lessor's consent lo, or approval of, any act shall not be deemed to render unnecessary the obtaining of Lessor's consent to, or 
approval ot, any subsequent or similar act by Lessee, or be construed as the basis of an estoppel to enforce Ihe provision or provisions of Ihis Lease 
requiring such consent. 

fb) The acceptance of Rent by Lessor shall not be a waiver of any Default or Breach by Lessee. Any payment by Lessee 
may be accepted by Lessor on account of moneys or damages due Lessor, notwithstanding any qualifying stalemenls or conditions made by Lessee in 
connection iherewilh, which such statements and/or conditions shall be of no force or effect whatsoever unless specifically agreed lo in wriling by 
Lessor al or before the time of deposil of such payment. 

fc) THE PARTIES AGREE THAT THE TERMS OF THIS LEASE SHALL GOVERN WITH REGARD TO ALL MATTERS 
RELATED THERETO AND HEREBY WAIVE THE PROVISIONS OF ANY PRESENT OR FUTURE STATUTE TO THE EXTENT THAT SUCH 
STATUTE IS INCONSISTENT WITH THIS LEASE. 
25. Disclosures Regarding The Nature of a Real Estate Agency Relationship. 

(a) When entering into a discussion with a real estate agent regarding a real estate transaction, a Lessor or Lessee should 
from the outset understand whal type of agency relationship or representation it has wilh ihe agent or agents in the transaction. Lessor and Lessee 
acknowledge being advised by the Brokers in this transaction, as follows: 

(i) lessor"? Aqen(. A Lessor's agent under a listing agreement wilh the Lessor acts as the agent for the Lessor 
only, A Lessor's agent or subagent has the following affirmative obligalions: To Ihe i-Rssor A fiduciary duly of utmost care, integrity, honesty, and 
loyally in dealings with the Lessor. To the Lessee and the Lessor: a. Diligent exercise of reasonable skills and care in performance of the agent's 
duties, b. A duty of honest and fair dealing and good failh, c. A duty to disclose all facts known to the agent materially affecting the value or desirability 
of the property that are nol known to, or within the diligent attention and observation of, the Parties. An agent is not obligated to reveal lo either Party 
any confidential information obtained from the olher Party which does nol involve Ihe affirmative duties set forth above. 

(ii) Lessee's Aoent. An agent can agree to act as agent (or the Lessee only. In these situations, the agent is not 
the Lessor's agent, even if by agreement the agent may receive compensation for services rendered, eilher in full or in part from the Lessor. An agent 
acting only for a Lessee has the following affirmative obligalions. To the Lessee: A fiduciary duty of utmost care, integrity, honesty, and loyalty in 
dealings wilh tbe Lessee. To the Lessee and the Lessor a. Diligent exercise of reasonable skills and care in performance of the agent's duties, b. A 

est and fair dealing and good faith, c. A duly to disclose all facts known to Ihe agent malerially affecting the value or desirability of the 
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000231 rty lhat are not known to, or within the diligent attention and observation of. the Parties. An agent is not obligated to reveal to eilher Party any 
confidential information oblained from the other Party which does nol involve the affirmative duties set forth above. 

(iii) Agent Renresentina Both Lessor and Lessee A real estate agent, either acting directly or through one or more 
associate licenses, can legally be the agent of both the Lessor and the Lessee in a transaction, but only with the knowledge and consent ot both the 
Lessor and the Lessee. In a dual agency situation, the agent has the following affirmalive obligations to both the Lessor and the Lessee: a. A fiduciary 
duty of utmost care, integrity, honesty and loyalty In the dealings wilh either Lesser or the Lessee, b. Other duties to the Lessor and the Lessee as 
stated above in subparagraphs (i) or (Ii). In representing both Lessor and Lessee, the agent may not withoul the express permission of Ihe respective 
Party, disclose to the other Party that the Lessor will accept rent in an amount less than that indicated in the listing or that the Lessee is willing to pay a 
higher rent than that offered. The above duties of the agent in a real estate transaclion do not relieve a Lessor or Lessee from the responsibility lo 
protect their own interests. Lessor and Lessee should carefully read all agreements to assure that they adequately express their understanding of the 
transaclion. A real estate agent is a person qualified to advise about real estale. If legal or tax advise is desired, consult a competent professional. 

(b) Brokers have no responsibility with respect to any default or breach hereof by either Party. The Parties agree lhal no 
lawsuit or other legal proceeding involving any breach of duty, error or omission relating to this Lease may be brought against Broker more than one 
year after the Start Date and lhat Ihe liability (including court costs and attorneys' fees), of any Broker with respecl to any such lawsuit and/or legal 
proceeding shall not exceed the fee received by such Broker pursuant to this Lease; provided, however, that the foregoing limitation on each Broker's 
liability shall nol be applicable to any gross negligence or willful misconduct of such Broker. 

(c) Buyer and Seller agree to identify to Brokers as "Confidential" any communication or information given Brokers that is 
considered by such Party lo be confidential. 
26. No Right To Holdover. Lessee has no right lo retain possession of the Premises or any part thereof beyond the expiration or termination of 
this Lease. In the event that Lessee holds over, then the Base Rent shall be increased to 150% of the Base Renl applicable immediately preceding the 
expiration or lermination. Nothing contained herein shall be construed as consent by Lessor to any holding over by Lessee. 
27. Cumulative Remedies. No remedy or election hereunder shall be deemed exclusive but shall, wherever possible, be cumulative with all 
other remedies al law or In equity. 
28. Covenants and Conditions; Construction of Agreement. All provisions of this Lease to be observed or performed by Lessee are both 
covenants and conditions. In construing Ihis Lease, all headings and lilies are for the convenience of Ihe Parties only and shall not be considered a 
part of this Lease, Whenever required by the context, the singular shall include the plural and vice versa. This Lease shall not be construed as if 
prepared by one of the Parties, but rather according to its fair meaning as a whole, as if both Parties had prepared it. 
29. Binding Effect; Choice of Law. This Lease shall be binding upon the Parties, their personal representatives, successors and assigns and 
be governed by the laws of ihe State in which the Premises are located. Any litigation between the Parties hereto concerning this Lease shall be 
initiated in the county in which the Premises are located. 
30. Subordination; Attornment; Non-Disturbance. 

30.1 Subordination. This Lease and any Option granted hereby shall be subject and subordinate to any ground lease, mortgage, deed 
of trust, or other hypothecation or security device (collectively, "Security Device"), now or hereafter placed upon the Premises, to any and all advances 
made on the security Ihereof, and to all renewals, modifications, and exlensions thereof. Lessee agrees that the holders of any such Security Devices 
(in this Lease together referred to as "Lender") shall have no liability or obligation to perform any of the obligations of Lessor under this Lease. Any 
Lender may elect to have this Lease and/or any Option granted hereby superior to the lien of its Security Device by giving written notice thereof to 
Lessee, whereupon this Lease and such Options shall be deemed prior to such Security Device, notwithstanding the relative dates of the 
documentation or recordation thereof. 

30.2 Attornment. In the evenl lhal Lessor transfers title to the Premises, or the Premises are acquired by another upon the foreclosure 
or termination of a Security Devise to which this Lease is subordinated (i) Lessee shall, subject lo the non-disturbance provisions of Paragraph 30.3, 
attorn to such new owner, and upon request, enler into a new lease, containing all of the terms and provisions of this Lease, with such new owner for 
the remainder of the term hereof, or, al the election of Ihe new owner, this Lease will automatically become a new lease between Lessee and such new 
owner, and (ii) Lessor shall thereafter be relieved of any further obligations hereunder and such new owner shall assume all of Lessor's obligalions, 
except lhat such new owner shall nol: (a) be liable for any act or omission of any prior lessor or with respect to events occurring prior to acquisition of 
ownership; (b) be subject to any offsets or defenses which Lessee might have against any prior lessor, (c) be bound by prepayment of more than one 
month's renl, or (d) be liable for the return of any security deposil paid to any prior lessor which was not paid or credited to such new owner. 

30.3 Non-Disturbance, With respect to Security Devices entered into by Lessor after the execution of this Lease. Lessee's 
subordinalion of this Lease shall be subject to receiving a commercially reasonable non-disturbance agreement (a "Non-Disturbance Agreement") 
from the Lender which Non-Disturbance Agreement provides that Lessee's possession of Ihe Premises, and this Lease, including any options to extend 
the term hereof, will not be disturbed so long as Lessee Is not in Breach hereof and attorns to the record owner of the Premises, Further, within 60 
days after the execution of this Lease, Lessor shall, if requested by Lessee, use its commercially reasonable efforts to obtain a Non-Disturb a nee 
Agreement fram the holder of any pre-existing Security Device which is secured by the Premises. In the event that Lessor is unable to provide the 
Non-Disturbance Agreement within said 60 days, then Lessee may, at Lessee's option, directly contact Lender and attempt to negotiate for the 
execution and delivery of a Non-Disturbance Agreement. 

30.4 Self-Executing. The agreements contained in this Paragraph 30 shall be effective without Ihe execution of any further documents; 
provided, however, lhat, upon written request from Lessor or a Lender in connection with a sale, financing or refinancing of the Premises, Lessee and 
Lessor shall execute such further writings as may be reasonably required lo separately document any subordination, attornment and/or 
Non-Disturbance Agreement provided for herein. 
31. Attorneys" Fees. If any Party or Broker brings an action or proceeding involving Ihe Premises whether founded in tort, contract or equity, or 
to declare rights hereunder, the Prevailing Party (as hereafter defined) in any such proceeding, action, or appeal thereon, shall be entilled to reasonable 
attorneys' fees. Such fees may be awarded in the same suit or recovered in a separate suil, whether or not such action or proceeding is pursued to 
decision or judgment. The term, "Prevailing Party' shall include, without limitation, a Party or Broker who substantially obtains or defeats the relief 
sought, as the case may be, whether by compromise, settlement, judgment, or Ihe abandonment by the other Party or Broker of its claim or defense. 
The attorneys' fees award shall nol be computed in accordance with any court fee schedule, but shall be such as lo fully reimburse all attorneys' fees 
reasonably incurred. In addition, Lessor shall be enlitled to attorneys' fees, costs and expenses incurred in the preparation and service of notices of 
Default and consultations in connection therewith, whether or not a legal action is subsequently commenced in conneclion with such Default or resulting 
Breach ($200 is a reasonable minimum per occurrence for such services and consultation). 
32. Lessor's Access; Showing Prsmisss; Repairs. Lessor and Lessor's agents shall have the right to enter the Premises at any time, in the 
case of an emergency, and otherwise at reasonable times after reasonable prior nolice for the purpose of showing the same to prospective purchasers, 
lenders, or tenants, and making such alterations, repairs, improvements or additions to Ihe Premises as Lessor may deem necessary or desirable and 
the erecting, using and maintaining of utilities, services, pipes and conduils through the Premises and/or other premises as long as there is no malerial 
adverse effect on Lessee's use of the Premises. All such activities shall be wilhout abatement of rent or liability to Lessee. 
33. Auctions, Lessee shall not conduct, nor permit to be conducted, any auction upon the Premises without Lessor's prior written consent. 
Lessor shall nol be obligated to exercise any standard of reasonableness in determining whether to permit an auction. 
34. Signs. Lessor may place on the Premises ordinary 'For Sale" signs al any time and ordinary "For Lease' signs during the last 6 months of 
the term hereof. 
35. Termination; Merger. Unless specifically stated otherwise in wriling by Lessor, the volunlary or other surrender of this Lease by Lessee, the 
mutual termination or cancellation hereof, or a termination hereof by Lessor for Breach by Lessee, shall automatically terminale any sublease or lesser 
estate in the Premises; provided, however, thai Lessor may eleel to continue any one or all existing sublenancies. Lessor's failure within 10 days 
following any such event to elect lo the contrary by written notice to the holder of any such lesser interest, shall constitute Lessor's election to have 
such event constitute the termination of such inieresl. 
36. Consents. Except as otherwise provided herein, wherever in this Lease the consent of a Party is required to an acl by or for the other Party, 
such consent shall not be unreasonably withheld or delayed. Lessor's actual reasonable costs and expenses (including bul not limiled to architects', 
attorneys', engineers' and other consullants' fees) incurred in the consideration of, or response lo, a request by Lessee for any Lessor consent, 
including but not limited to consents to an assignment, a subletting or the presence or use of a Hazardous Substance, shall be paid by Lessee upon 
receipt of an invoice and supporting documentation therefor. Lessor's consent to any act, assignment or subletting shall nol conslitute an 
acknowledgmenl that no Default or Breach by Lessee of this Lease exists, nor shall such consent be deemed a waiver of any Ihen existing Default or 
Breach, except as may be otherwise specifically stated in writing by Lessor at the lime of such consent. The failure to specify herein any particular 
condition to Lessor's consent shall not preclude the imposition by Lessor at the time of consent of such further or other conditions as are then 
reasonable wilh reference to the particular matter for which consent is being given. In the event thai either Party disagrees with any determination 
made by the other hereunder and reasonably requests the reasons for such determination, the determining party shall furnish ils reasons in writing ana 
in reasonable detail wilhin 10 business days following such request. 
37. Guarantor. 

37.1 Execution. The Guarantors, if any, shall each execute a guaranty in the form most recently published by the AIR Commercial Real 
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^ j ^ f f J y 'vISl 3 7 ' 2 Default. It shall constitute a Default of the Lessee if any Guarantor fails or refuses, upon request to provide; (a) evidence of Ihe 
" ^ * ' • * ' * • ^ ^ f e c u t i o n of the guaranty, including the authority of the party signing on Guarantor's behalf to obligate Guarantor, and in the case of a corporate 

Guarantor, a certified copy of a resolution of its board of directors authorizing the making of such guaranty, (b) current financial statements, (c) an 
Estoppel Certificate, or (d) written confirmation that ihe guaranty is still in effect, 
38. Quiet Possession. Subject to payment by Lessee of the Rent and performance of all of the covenants, conditions and provisions on 
Lessee's part to be observed and performed under this Lease, Lessee shall have quiet possession and quiet enjoyment of the Premises during Ihe term 
hereof. 
39. Options. It Lessee is granted an Option, as defined below, then the following provisions shall apply. 

39.1 Definition. "Option" shall mean: (a) the right to extend the term of or renew this Lease or to extend or renew any lease that 
Lessee has on other property of Lessor; |b) the right of first refusal or first offer to lease either the Premises or other property of Lessor; fc) the righl to 
purchase or the right of first refusal to purchase the Premises or other property of Lessor. 

39.2 Options Personal To Original Lessee. Any Option granted to Lessee in this Lease is personal to the original Lessee, and cannot 
be assigned or exercised by anyone other lhan said original Lessee and only while the original Lessee is in full possession of the Premises and, if 
requested by Lessor, with Lessee certifying that Lessee has no intenlion of Ihereaftar assigning or subletting. 

39.3 Multiple Options. In the event that Lessee has any multiple Options to extend or renew this Lease, a later Option cannot be 
exercised unless the prior Options have been validly exercised. 

39.4 Effect of Default on Options. 
|a) Lessee shall have no right to exercise an Option: (i) during the period commencing with the giving of any notice of Default and 

continuing until said Default is cured, (ii) during the period of time any Rent is unpaid (without regard to whether notice thereof is given Lessee), fill) 
during the time Lessee Is in Breach ot this Lease, or (iv) in the event that Lessee has been given 3 or more notices of separate Default, whether or not 
the Defaults are cured, during the 12 month period immedialely preceding the exercise of the Option. 

(b) The period of time within which an Option may be exercised shall not be extended or enlarged by reason of Lessee's Inability to 
exercise an Option because of the provisions of Paragraph 39.4(a). 

fc) An Option shall terminate and be of no further force or effect, notwithstanding Lessee's due and timely exercise of the Option, if, 
after such exercise and prior to Ihe commencement of the extended term or completion of the purchase, (i) Lessee fails lo pay Rent for a period of 30 
days after such Rent becomes due [without any necessity of Lessor to give nolice thereof), or (ii) if Lessee commits a Breach of this Lease. 
40. Security Measures. Lessee hereby acknowledges that the Rent payable to Lessor hereunder does not include the cost of guard service or 
other security measures, and that Lessor shall have no obligalion whatsoever to provide same. Lessee assumes all responsibility for the protection of 
the Premises, Lessee, its agents and invitees and their property fram the acts of third parties. In the event, however, that Lessor should elect to provide 
security services, Ihen the cosl thereof shall be an Operating Expense. 
41. Reservations. 

(a) Lessor reserves the right: (i) to grant, without the consent or joinder of Lessee, such easements, rights and dedications lhat 
Lessor deems necessary, (ii) to cause the recordation of parcel maps and restrictions, (iii) to create and/or install new utility raceways, so long as such 
easements, rights, dedications, maps, reslrictions, and utility raceways do not unreasonably interfere wilh the use of the Premises by Lessee. Lessor 
may also: change the name, address or title of the Building or Projecl upon at least 90 days prior written notice; provide and install, at Lessee's 
expense, Building standard graphics on the door of the Premises and such portions of the Common Areas as Lessor shall reasonably deem 
appropriate; grant to any lessee the exclusive nghl to conduct any business as long as such exclusive right does not conflict with any rights expressly 
given herein; and lo place such signs, notices or displays as Lessor reasonably deems necessary or advisable upon the roof, exterior of the Building or 
the Projecl or on signs in Ihe Common Areas. Lessee agrees lo sign any documents reasonably requested by Lessor to effectuate such righis. The 
obstruction of Lessee's view, air, or light by any structure erected in the vicinity of Ihe Building, whether by Lessor or third parties, shall in no way affect 
this Lease or impose any liabilily upon Lessor. 

(b) Lessor also reserves the righl lo move Lessee to other space of comparable size in the Building or Project. Lessor must 
provide et leasl 45 days prior written notice of such move, and the new space must conlain improvements of comparable quality lo those contained 
within the Premises. Lessor shall pay the reasonable out of pocket costs lhal Lessee incurs with regard to such relocation, including the expenses of 
moving and necessary stationary revision costs. In no event, however, shall Lessor be required to pay an amount in excess of two months Base Rent. 
Lessee may not be relocated more than once during Ihe term of this Lease. 

(c) Lessee shall nol; (i) use a representation (photographic or otherwise) of the Building or Projecl or their namefs) in connection 
with Lessee's business; or (ii) suffer or permit anyone, excepl in emergency, to go upon the roof of Ihe Building. 
42. Performance Under Protest. If at any time a dispute shall arise as to any amount or sum of money to be paid by one Party to the other 
under the provisions hereof, the Party against whom the obligation to pay the money is asserted shall have the right to make payment "under protest" 
and such payment shall nol be regarded as a voluntary payment and there shall survive the right on Ihe part of said Party to institute suil for recovery of 
such sum. If it shall be adjudged lhal there was no legal obligalion on the part of said Party to pay such sum or any part thereof, said Party shall be 
entitled to recover such sum or so much thereof as it was not legally required to pay. A Party who does not initiate suit for the recovery of sums paid 
"under protest" within 6 months shall be deemed to have waived its righl to protest such payment. 
43. Authority; Multiple Parties; Execution 

(a) If either Party hereto is a corporation, trust, limited liability company, partnership, or similar entity, each individual executing 
this Lease on behalf of such entity represents and warrants lhal he or she is duly authorized to execute and deliver this Lease on its behalf. Each Party 
shall, within 30 days after request, deliver lo the other Party satisfactory evidence of such authority. 

(b) If this Lease is executed by more lhan one person or entity as "Lessee", each such person or entity shall be jointly and 
severally liable hereunder. It is agreed thai any one of Ihe named Lessees shall be empowered to execute any amendment lo this Lease, or other 
document ancillary thereto and bind all of the named Lessees, and Lessor may rely on the same as if all of the named Lessees had execuled such 
document. 

(c) This Lease may be executed by the Parties in counterparts, each of which shall be deemed an originai and all of which together 
shall constilule one and the same instrument. 
44. Conflict. Any conflict between the prinled provisions of this Lease and the typewritten or handwritten provisions shall be controlled by the 
typewritten or handwritten provisions. 
45. Offer. Preparation ot Ihis Lease by eilher party or their agent and submission of same to Ihe other Party shall not be deemed an offer to 
lease to the other Party. This Lease is nol intended to be binding until executed and delivered by all Parties hereto. 
46. Amendments. This Lease may be modified only in wriling, signed by the Parties in interest at the time of the modification. As long as they 
do not malerially change Lessee's obligations hereunder, Lessee agrees lo make such reasonable nonmonetary modifications to this Lease as may be 
reasonably required by a Lender in connection with the obtaining of normal financing or refinancing of the Premises. 
47. Waiver of Jury Trial. "mE PARTIES HEREBY WAIVE THEIR RESPECTIVE RIGHTS TO TRIAL BY JURY IN ANY ACTION OR 
PROCEEDING INVOLVING THE PROPERTY OR ARISING OUT OF THIS AGREEMENT. 
48. Mediation and Arbitration of Disputes. An Addendum requiring the Mediation and/or Ihe Arbitration of all disputes between Ihe Parties 
and/or Brokers arising out of Ihis Lease D is 0 is nol attached to this Lease. 
49. Americans with Disabilities Act. Since compliance with the Americans with Disabilities Acl (ADA) is dependent upon Lessee's specific use 
of the Premises, Lessor makes no warranty or representation as to whether or not the Premises comply with ADA or any similar legislation. In the 
event that Lessee's use of the Premises requires modifications or additions to the Premises in order lo be in ADA compliance, Lessee agrees to make 
any such necessary modifications and/or additions at Lessee's expense. 

LESSOR AND LESSEE HAVE CAREFULLY READ AND REVIEWED THIS LEASE AND EACH TERM AND PROVISION CONTAINED HEREIN, AND 
BY THE EXECUTION OF THIS LEASE SHOW THEIR INFORMED AND VOLUNTARY CONSENT THERETO. THE PARTIES HEREBY AGREE 
THAT, AT THE TIME THIS LEASE IS EXECUTED, THE TERMS OF THIS LEASE ARE COMMERCIALLY REASONABLE AND EFFECTUATE THE 
INTENT AND PURPOSE OF LESSOR AND LESSEE WITH RESPECT TO THE PREMISES-
ATTENTION: NO REPRESENTATION OR RECOMMENDATION IS MADE BY THE AIR COMMERCIAL REAL ESTATE ASSOCIATION OR BY ANY 
BROKER AS TO THE LEGAL SUFFICIENCY, LEGAL EFFECT, OR TAX CONSEQUENCES OF THIS LEASE OR THE TRANSACTION TO WHICH 
IT RELATES. THE PARTIES ARE URGED TO: 

1. SEEK ADVICE OF COUNSEL AS TO THE LEGAL AND TAX CONSEQUENCES OF THIS LEASE. 
2. RETAIN APPROPRIATE CONSULTANTS TO REVIEW AND INVESTIGATE THE CONDITION OF THE PREMISES. SAID 
INVESTIGATION SHOULD INCLUDE BUT NOT BE LIMITED TO: THE POSSIBLE PRESENCE OF HAZARDOUS SUBSTANCES, THE ZONING 
AND SIZE OF THE PREMISES, THE STRUCTURAL INTEGRITY, THE CONDITION OF THE ROOF AND OPERATING SYSTEMS, COMPLIANCE 
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ITH THE AMERICANS WITH DISABILITIES ACT AND THE SUITABILITY OF THE PREMISES FOR LESSEE'S INTENDED USE. 

ARNING: IF THE PREMISES ARE LOCATED IN A STATE OTHER THAN CALIFORNIA CERTAIN PROVISIONS OF THE LEASE MAY NEED TO 
BE REVISED TO COMPLY WITH THE LAWS OF THE STATE IN WHICH THE PREMISES ARE LOCATED. 

The parties hereto have executed this Lease at the place and on the dales specified above their respective signatures. 

Executed s t f / l t H i a l ' A l fliifi. H i 

t -Z t -H 
Execuled at: 

On; 

By LESSOR: 

Ruff in - SD, LLC 

By LESSEE: 

The City of San Diego 

< 3 r s ^ 
Name Printed; A l a n J . Ka f t i fman 

Title: / / ^ g ^ Z -

By; 

Name Printed: 

Title: 

By; 

Name Printed: 

Title: 

Address; 

By: 

Name Printed: 

Title: 

Address; 

Telephone: tfvtf) y 3 J P - s 0 9 ; > 

F a c s i m i l e ^ ^ S l t ^ M l t 

Federal ID No 

Telephone;! ) 

Facsimile:! ) 

Federal ID No. 

LESSOR'S BROKER: LESSEE'S BROKER: 

Commercial RealCy A d v i s e r s 

Attn; J e f f r e y Chasan / 
Address: 4275 Execu t ive 

La J o l l a , CA 

Sean McNulty 
Square , 

92037 
S u i t e 100 

TelBphone;lG58) 875. 3600 
Facsim 116.(858)875 , 3 6 3 6 

Burnham Real E s t a t e 

Attn: Russ S t a i 

Address: 110 West A S t r e e t 

San Diego, CA 92101 

TBlephone:(619) 525 . 2 9 3 0 

Facsimile:(619) 525 . 2 9 7 3 

NOTICE: These forms are often modified to meet changing requirements of law and industry needs. Always write or call to make sure you 
are utilizing the most current form: AIR Commercial Real Estate Association, 800 W 6th Street, Suite 800, Los Angeles, CA 90017. 
Telephone No. (213)687-8777. Fax No.: (213) G87-8S16. 

©Copyright 1999-By AIR Commercial Real Estate Association. 
All righis reserved. 

No part of these worfcs may be reproduced in any form without permission in writing. 
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EXHIBIT A 

PARKING RULES AND REGULATIONS 

1. The parties hereby acknowledge that they have heretofore entered, or are 
contemporaneously herewith entering, a certain lease dated , 2007 (the "Lease") 
for premises known as Suite 100 (the "Premises") located in the building located at 9370 
Chesapeake Drive, San Diego, Califomia (the "Building"), In the event of any conflict between the 
Lease and this Agreement, the latter shall control. 

2. During the initial term of the Lease, Lessor hereby grants to Lessee and persons 
designated by Lessee a license to use 52 unreserved parking spaces in the designated parking area at 
no cost to Lessee. The total number of available parking spaces from which Lessee's allotted share 
is taken includes all handicapped and visitor spaces serving the Building. The Term of such license 
shall commence on the Commencement Date under the Lease and shall continue until the earlier to 
occur of the Expiration Date under the Lease, or lermination of the Lease or Lessee's abandonment 
of the Premises thereunder. Lessee shall have the right to park 10 vehicles overnight in the parking 
area, however. Lessor shall have not liability for such parked vehicles. 

During any Renewal Lease Term of the Lease (as defined in Addendum Two to the Lease,), 
Lessor shall grant to Lessee and persons designated by Lessee a license to use fifty-two (52) parking 
spaces in the designated parking area. During the Tenn of this lease, the Lessee's charge for such 
space is $ 0.00, per space, per month, or a total monthly charge of $ 0.00, for all such spaces. No 
deductions from the monthly charge shall be made for days on which the designated parking area is 
not used by Lessee. However, Lessee may reduce the number of parking spaces hereunder, at any 
time, by providing at least thirty (30) days advance written notice to Lessor, accompanied by any 
key card, sticker or other identification or entrance system provided by Lessor or its parking 
contractor; such cancellation shall be irrevocable. Lessee may, from time to time, request additional 
parking spaces, and if Lessor shall provide the same, such spaces shall be provided and used on a 
month-to-month basis, and otherwise on the foregoing terms and provisions. 

3. Lessee shall at all times comply with all applicable ordinances, rules, regulations, 
codes, laws, statutes and requirements of all federal, state, county and municipal governmental 
bodies or their subdivisions respecting the use of the designated parking area. Lessor reserves the 
right to adopt, modify and enforce reasonable Rules governing the use of the designated parking 
area from time to time, including any key-card, sticker or other identification or entrance system, 
and hours of operation. The Rules set forth hereinafter are currently in effect. Lessor may refrise to 
permit any person who violates such Rules to park in the designated parking area, and any violation 
of the Rules shall subject the car to removal from the designated parking area. 

4. The parking spaces hereunder shall be provided on an unreserved "first-come, first-
served" basis. Lessee acknowledges that Lessor has or may arrange for the designated parking area 
to be operated by an independent contractor, not affiliated with Lessor. In such event. Lessee 
acknowledges that Lessor shall have no liability for claims arising through acts or omissions of such 
independent contractor, if such contractor is reputable. Except for intentional acts or gross 
negligence, Lessor shall have no liability whatsoever for any damage to property or any other items 
located in the designated parking area, nor for any personal injuries or death arising out of any 
matter relating to the designated parking area, and in all events. Lessee agrees to look first to its 
insurance carrier and to require that Lessee's employees look first to their respective insurance 
carriers for payment of any losses sustained in connection with any use of the designated parking 
area. Lessee hereby waives on behalf of its insurance carriers all rights or subrogation against 
Lessor or Lessor's agents. Lessor reserves the right to assign specific spaces, and to reserve spaces 
for visitors, small cars, handicapped persons and for other Lessees, guests of Lessees or other 
partieSjjmd Lessee and persons designated by Lessee hereunder shall not park in any such assigned 
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or reserved spaces. Lessor also reserves the right to close all or any portion of the designated 
parking area in order to make repairs or perform maintenance services, or to alter, modify, re-stripe 
or renovate the designated parking area, or if required by casualty, strike, condemnation, act of God, 
governmental law or requirement or other reason beyond Lessor's reasonable control. In such 
event, Lessor shall refiind any prepaid parking rent htTeunder, prorated on a per diem basis. If, for 
any other reason, Lessee or persons properly designated by Lessee, shall be denied access to the 
designated parking area, and Lessee or such persons shall have complied with this Agreement and 
this Agreement shall be in effect, Lessor's liability shall be limited to such parking charges 
(excluding tickets for parking violations) incurred by Lessee or such persons in utilizing alternative 
parking, which amount Lessor shall pay upon presentation of documentation supporting Lessee's 
claims in connection therewith. 

5. If Lessee shall default under this Agreement (Exhibit A), Lessor shall have the right 
to remove from the designated parking area any vehicles hereunder which shall have been involved 
or shall have been owned or driven by parties involved in causing such default, without liability 
therefor whatsoever. In addition, if Lessee shall default under this Agreement, Lessor shall have the 
right to cancel this Agreement on ten days' written notice, unless within such ten day period, Lessee 
cures such default. If Lessee defaults with respect to the same term or condition under this 
Agreement more than three times during any twelve month period, and Lessor, notifies Lessee 
thereof promptly after each such default, the next default of such term or condition during the 
succeeding twelve month period, shall, at Lessor's election, constitute an incurable default. Such 
cancellation right shall be cumulative and in addition to any other rights or remedies available to 
Lessor at law or equity, or provided under the Lease (all of which rights and remedies under the 
Lease are hereby incorporated herein, as though fully set forth). Any default by Lessee under the 
Lease shall be a default under this Agreement, and any default under this Agreement shall be a 
default under the Lease. 

RULES 

(i) Cars must be parked entirely within the stall lines painted on the floor, and only 
small cars may be parked in areas reseived for small cars. 

(ii) All directional signs and arrows must be observed. 

(iii) The speed limit shall be five (5) miles per hour. 

(iv) Spaces reserved for handicapped parking must be used only by vehicles properly 
designated. 

(v) Parking is prohibited in all areas not expressly designated for parking, including 
without limitation: 

(a) areas not striped for parking 
(b) aisles 
(c) where "no parking" signs are posted 
(d) ramps 
(e) loading zones 

(vi) Parking stickers, key cards or any other devices or forms of identification or entry 
supplied by Lessor shall remain the property of Lessor. Such devices must be 
displayed as requested and may not be mutilated in any manner. The serial number 
of the parking identification device may not be obliterated. Devises are not 
transferable and any device in the possession of an unauthorized holder will be void. 

(vii) If applicable, monthly fees shall be payable in advance prior to the first day of each 

Initial 



000243 
month. Failure to do so will automatically cancel parking privileges and a charge at 
the prevailing daily parking rate will be due. No deductions or allowances from the 
monthly rate will be made for days on which the designated parking area is not used 
by Lessee or its designees. 

(viii) Designated parking area managers or attendants are not authorized to make or allow 
any exceptions to these Rules. 

(ix) Every parker is required to park and lock his own car. 

(x) Loss or theft of parking identification, key cards or other such devices must be 
reported to Lessor or any garage manager immediately. Any parking devices 
reported lost or stolen found on any unauthorized car will be confiscated and the 
illegal holder will be subject to prosecution. Lost or stolen devices found by Lessee 
or its employees must be reported to the office of the designated parking area 
immediately. 

(xi) Washing, waxing, cleaning or servicing of any vehicle by the customer and/or his 
agents is prohibited. Parking spaces may be used only for parking automobiles. 

(xii) Lessee agrees to acquaint all persons to whom Lessee assigns parking space of these 
Rules. 
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EXHIBIT B 

COMMENCEMENT AGREEMENT 

This COMMENCEMENT AGREEMENT (the "Commencement Agreement"), made and 

enteral into as of this day of ; 2007, by and between RUFFIN-SD, 
L.L.C., a Califomia limited liability company, ("Lessor") and 

, a Corporation, with its 
principal office at ("Lessee"); 

W I T N E S S E T H : 

WHEREAS, Lessee and Lessor entered into that certain Lease Agreement dated 
(the "Lease"), for space designated as Suite __, comprising 

approximately rentable square feet, in the Building, 
located at 9370 Chesapeake Dr, Suite 100, City of San Diego, County of San Diego, State of 
Califomia, and 

WHEREAS, the parties desire to establish the Commencement Date and Expiration Date 
as set forth below, 

NOW, THEREFORE, in consideration of the mutual and reciprocal promises herein 
contained, Lessee and Lessor hereby agree that said described Lease is hereby modified in the 
following particulars: 

1. The term of the Lease by and between Lessor and Lessee actually commenced on 
(the "Commencement Date"). The initial term of said Lease shall 

terminate on (the "Expiration Date"). Section _, entitled "Term", and 
all references to the Commencement Date and Termination Date in the Lease are hereby 
amended. 

2. Except as modified and amended by this Commencement Agreement, the Lease shall 
remain in full force and effect. 

IN WITNESS WHEREOF, Lessor and Lessee have caused this Agreement to be duly 
executed, as of the day and year first above written. 

LESSOR: 
WITNESSES: RUFFIN - S.D., L.L.C. 

a Califomia limited liability company 

Signature Line 

By: 
Print Name Print Name 

Title: 

Date: 
Print Name 
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WITNESSES: 

Print Name 

LESSEE: 

By: 

Title: 

Date: 

DO NOT SIGN -

Signature Line 

Print Name 

- EXHIBIT ONLY 

Print Name 
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LEASE ADDENDUM NUMBER ONE 

[LESSEE IMPROVEMENT ALLOWANCE] 

This Lease Addendum Number One (the "First Addendum") sets forth the rights and 
obligations of Lessor and Lessee with respect to space planning, engineering, final 
workshop drawings, and tbe construction and installation of any improvements to the 
Premises to be completed before the Commencement Date ("Lessee Improvements"). This 
First Addendum contemplates that the performance of this work will proceed in four 
stages in accordance with the following schedule: (i) preparation of a space plan; (ii) final 
design and engineering and preparation of final plans and working drawings; (iii) 
preparation by the Contractor (as hereinafter defined) of an estimate of the additional cost 
of the initial Lessee Improvements; (iv) submission and approval of plans by appropriate 
governmental authorities and construction and installation of the Lessee Improvements by 
the Commencement Date. 

To induce Lessee to enter into the Lease (which is hereby incorporated by reference) and in 
consideration of the covenants hereinafter contained, Lessor and Lessee mutually agree as 
follows: 

1. Acceptance of Premises. Except as set forth in this Addendum and the Construction 
Documents, Lessee accepts the Premises in their "AS-IS" condition on the date that this 
Lease is entered into. 

2. Working Drawings. 

a. Preparation and Delivery. On or before the date which is fifteen (15) days 
following the date on which this Lease is fully executed by both Lessor and 
Lessee, Lessor shall cause to be prepared final working drawings of all 
improvements to be installed in the Premises and deliver the same to Lessee for 
ils review and approval (which approval shall not be unreasonably withheld, 
delayed or conditioned). Such working drawings shall be prepared by a design 
consultant selected by Lessor (whose fee shall be included in the Total 
Construction Costs [defined below]). 

b. Approval Process. Lessee shall notify Lessor whether it approves of the submitted 
working drawings within three (3) days after Lessor's submission thereof. If 
Lessee disapproves of such working drawings, then Lessee shall notify Lessor 
thereof specifying in reasonable detail the reasons for such disapproval, in which 
case Lessor shall, within three (3) days after such notice, revise such working 
drawings in accordance with Lessee's objections and submit the revised working 
drawings to Lessee for its review and approval. Lessee shall notify Lessor in 
writing whether it approves of the resubmitted working drawings within one (1) 
day after its receipt thereof. This process shall be repeated until the working 
drawings have been finally approved by Lessor and Lessee. If Lessee fails to 
notify Lessor that it disapproves of the initial working drawings within three (3) 
days (or, in the case of resubmitted v/orking drawings, within one (1) day) after 
the submission thereof, then Lessee shall be deemed to have approved the 
working drawings in question. Any delay caused by Lessee's unreasonable 
withholding of its consent or delay in giving its written approval as to such 
working drawings shall constitute a Lessee Delay Day (defined below). 

3. Lessor's Approval: Performance of Work, If any of Lessee's proposed construction 
work will affect the Building's structure or Systems and Equipment, then the working 
drawings pertaining thereto must be approved by the Building's engineer of record. 
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Lessor's approval of such working drawings shall not be unreasonably withheld, 
provided that (a) they comply with al! Laws, (b) the improvements depicted thereon do 
not adversely affect (in the reasonable discretion of Lessor) the Building's structure or 
the Building's Systems and Equipment (including the Building's restrooms or mechanical 
rooms), the exterior appearance of the Building, or the appearance of the common area, 
(c) such working drawings are sufficiently detailed to allow construction of the 
improvements in a good and workmanlike manner, and (d) the improvements depicted 
thereon conform to the rules and regulations promulgated from time to time by Lessor for 
the construction of Lessee improvements (a copy of which has been delivered to Lessee). 
As used herein, "Working; Drawings" shall mean the final working drawings approved 
by Lessor, as amended from time to time by any approved changes thereto, and "Work" 
shall mean all improvements to be constructed in accordance with and as indicated on the 
Working Drawings, together with any work required by governmental authorities to be 
made to other areas of the Building as a result of the improvements indicated by the 
Working Drawings. Lessor's approval of the Working Drawings shall not be a 
representation or warranty of Lessor that such drawings are adequate for any use or 
comply with any Law, but shall merely be the consent of Lessor thereto. Lessee shall, at 
Lessor's request, sign the Working Drawings to evidence its review and approval thereof. 
After the Working Drawings have been approved, Lessor shall cause the Work to be 
performed in substantial accordance with the Working Drawings. 

Wiring for Telephone and Computers. The installation or wiring of telephone and 
computer (data) outlets is not part of The Work. Lessee shall bear the responsibility to 
provide its own telephone and data systems at Lessee's sole cost and expense. Upon 
expiration or sooner termination of the Lease, Lessee shall remove ail telephone and data 
equipment'and wiring from the Premises and the Building risers upon vacation of same, 
only in the event the termination points of the wiring were not left intact. 

Change Orders. Lessee may initiate changes in the Work. Each such change must 
receive the prior written approval of Lessor. If such requested change: (a) would 
adversely affect (in the reasonable discretion of Lessor) (i) the Building's structure or the 
Building's Systems and Equipment (including the Building's restrooms or mechanical 
rooms), (ii) the exterior appearance of the Building, or (iii) the appearance of the 
common area; or (b) delay the Commencement Date, Lessor may withhold its consent in 
its sole and absolute discretion. If Lessee requests any changes to the Work described in 
the Working Drawings, then such increased costs and any additional design costs 
incurred in connection therewith as the result of any such change shall be added to the 
Total Construction Costs. 

Each and every Change Order shall be signed by Lessor's and Lessee's respective 
construction representatives. In no event shall any Change Order(s) be permitted without 
such authorizations. A 3% supervision plus 5% overhead charge will be added to the cost 
of any Change Order and to the cost of any other work to be performed by Lessor in the 
Premises after Lessor's completion of The Work. If Lessee shall fail to approve any such 
Change Order within one (1) week, the same shall be deemed disapproved in all respects 
by Lessee and Lessor shall not be authorized to proceed thereon. Any increase in the cost 
of The Work or the change in The Work stated in a Change Order which results from 
Lessee's failure to timely approve and return said Change Order shall be paid by the 
Lessee. Lessee agrees to pay to Lessor the cost of any Change Order promptly upon 
receipt of an invoice for same. 

In the event a Change Order occurs as a result of the Building, Building Structure, or the 
Building Systems during the construction of Lessee's Premises, such fees as noted above 
shall not be charged to Lessee. 

Definitions. As used herein, a "Lessee Delay Dav" shall mean each day of delay in the 
performance of the Work that occurs: (a) because of Lessee's failure to timely deliver or 
approve any required documentation such as the Working Drawings, (b) because Lessee 
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fails to timely furnish any information or deliver or approve any required documents such 
as the Working Drawings (whether preliminary, interim revisions or final), pricing 
estimates, construction bids, and the like, (c) because of any change to the Working 
Drawings, (d) because Lessee fails to attend any meeting with Lessor, the Architect, any 
design professional, or any contractor, or their respective employees or representatives, as 
may be required or scheduled hereunder or otherwise necessary in connection with the 
preparation or completion of any construction documents, such as the Working 
Drawings, or in connection with the performance of the Work, (e) because of any 
specification by Lessee of materials or installations in addition to or other than Lessor's 
standard finish-out materials, (f) because Lessee, its agents, employees, or contractors 
otherwise delay completion of the Work, or (g) as a result of any other delay other than as 
attributable to Lessor. As used herein "Substantial Completion." "Substantially 
Completed." and any derivations thereof mean the Work in the Premises is substantially 
completed (as reasonably determined by Lessor) in substantial accordance with the 
Working Drawings. Substantial Completion shall have occurred even though minor 
details of construction, decoration, and mechanical adjustments remain to be completed 
by Lessor, 

Excess Costs. The entire cost of performing the Work (including design of the Work and 
preparation of the Working Drawings, costs of construction labor and materials, electrical 
usage during construction, additional janitorial services, general Lessee signage, related 
taxes and insurance costs, and the construction supervision fee referenced in Section 10 
of this Addendum, all of which costs are herein collectively called the "Total 
Construction Costs") in excess of $30.00 per square foot shall be paid by Lessee. Upon 
approval of the Working Drawings and selection of a contractor. Lessee shall promptly: 
(a) execute a work order agreement prepared by Lessor which identifies such drawings 
and itemizes the Total Construction Costs and sets forth the "Construction Allowance" 
and the "Construction Costs in Excess of $30 per square foot", and (b) pay to Lessor 50% 
of the amount by which Total Construction Costs exceed $30.00 per square foot". Upon 
Substantial Completion of the Work and before Lessee occupies the Premises to conduct 
business therein, Lessee shall pay to Lessor an amount equal to the Total Construction 
Costs (as adjusted for any approved changes to the Work), less (x) the amount of the 
advance payment already made by Lessee, and (y) the combined amount of the 
"Construction Allowance" and (z) the amount of excess construction costs amortized as 
defined in Item 18 (Total Construction Costs in excess of $ 15.00 and less than $30.00) In 
the event of default of payment of such excess costs, Lessor (in addition to all other 
remedies) shall have the same rights as for a Default by Lessee under the Lease. 

Construction Allowance. Lessor shall provide to Lessee a construction allowance not to 
exceed $15.00 per usable square foot in the Premises (the "Construction Allowance") to 
be applied toward the Total Construction Costs, as adjusted for any changes to the Work. 
The Construction Allowance shall not be disbursed to Lessee in cash, but shall be applied 
by Lessor to the payment of the Total Construction Costs, if, as, and when the cost of the 
Work is actually incurred and paid by Lessor. The Construction Allowance must be used 
(i.e. work performed and invoices submitted to Lessor) within six (6) months following 
the Commencement Date or shall be deemed forfeited with no further obligation by 
Lessor with respect thereto. 

Work to be Done. 

Lessor shall build out space per Lessee's specifications - cost not to exceed $15.00 per 
usable square foot. 

Lessor, at Lessor's cost, will be responsible for: 

Installing a new ceiling system including files, lighting, and air-conditioning duct and 
vents per reasonable Building Standards. 
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Removing any existing telecom cable above the ceiling. 
Ensuring existing plumbing, electrical and mechanical systems are functional and in good 
working order. 
Repair water damage on backside of restroom wall. 
Creating a common area for the restrooms and water fountains. 
Removing the glass next to the spiral staircase and creating a main entry for the Suite 
with one-hour rated walls and an entry door. 

Work to be done as part of Lessee's Lessee hnprovements: 

Installing a home run from the main telephone feed to Lessee's telephone equipment 
room shall be considered part of Lessee's Lessee Improvements. 
Demolishing the walls for three existing offices shall be considered part of Lessee's 
Lessee Improvements. 

10. Construction Management. Lessor or its Affiliate or agent shall supervise the 
Work, make disbursements required to be made to the contractor, and act as a liaison 
between the contractor and Lessee and coordinate the relationship between the Work, the 
Building and the Building's Systems. In consideration for Lessor's construction 
supervision services, Lessee shall pay to Lessor a construction supervision fee equal to 
three percent (3%) of the Total Construction Costs. 

11. Punch-List. Prior to Lessee's occupancy of the Premises, Lessee shall identify 
and list any portion of The Work that does not conform to this Workletter Agreement 
("Punch List"). The Lessor shall review with the Lessee all of the items so listed and 
correct or complete any portion of The Work that fails to conform to the requirements of 
this Workletter Agreement. 

12. Conflicting Terms. The terms contained in the Lease (which include all exhibits 
attached thereto) constitute Lessor's agreement with Lessee with respect to the work to 
be performed by Lessor on Lessee's behalf. If the architectural drawings are in conflict 
with the terms of the Lease, then the Lease shall be deemed the controlling document. 

13. Lessor's Property. All materials and installations constructed for the Lessee 
within the Premises shall become the property of the Lessor upon installation. No refund, 
credit or removal of said items is to be permitted at the termination of the Lease. Items 
installed that are not integrated in any such way with other common building materials do 
not fall under this provision (e.g. shelving, furniture, etc.). 

14. Early Entry Into Premises. Lessor shall permit Lessee and its agents to enter 
the Premises prior to the Commencement Date in order that Lessee may perform through 
its own non-union contractors (or union contractor if required by Lessor) such other work 
and decorations as Lessee may desire at the same time Lessor's contractors are working 
in the Premises. The foregoing license to enter prior to the Commencement Date, 
however, is conditioned upon: 

a. Lessee's workmen and mechanics working in harmony and not interfering with 
the labor employed by Lessor, Lessor's mechanics or contractors or by any other 
Lessee or its mechanics or contractors; and 

b. Lessee providing Lessor with evidence of Lessee's contractors and subcontractors 
carrying such worker's compensation, general liability, personal and property 
insurance as required by law and in amounts no less than the amounts set forth in 
the Lease. If at any time such entry shall cause disharmony or interference 
therewith, this license may be withdrawn by Lessor upon forty-eight (48) hours 
written notice to Lessee. Such entry shall be deemed controlled by all of the 
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terms, covenants, provisions and conditions of said Lease, except as to the 
covenant to pay Rent and Additional Rent. Lessor shall not be liable in any way 
for any injury, loss or damage which may occur to any of Lessee's decorations or 
installations so made prior to the Commencement Date, the same being solely at 
Lessee's risk. 

15. 

16. 

17. 

c. Lessor shall allow Lessee the ability to enter the Premises after Substantial 
Completion of the Tenant Improvement's for a period of two (2) weeks for 
fixturization prior to the rent commencement. 

Maintenance Costs. Lessee is responsible for all costs related to the repairs and 
maintenance of any additional or supplemental HVAC systems, appliances and 
equipment installed to meet Lessee's specific requirements. Lessee shall purchase a 
service contract for this equipment so that the equipment is covered by such service 
contract each year of the term of the Lease iind shall forward a copy of such contract to 
Lessor. Any new HVAC units required to bring space and building up to code and 
operational condition would not apply 

Construction in Presence of Lessee's Empaovees. If construction is to occur in a space 
occupied by Lessee's employees, Lessee shall be liable for all costs associated with a 
delay if Lessee shall fail to comply with a submitted construction schedule to relocate 
personnel, furniture, or equipment. These costs shall include, but not be limited to the 
following: 

a. cost of construction workers' time wasted; and 

b. 

c. 

cost of any overtime work necessary to meet schedule deadlines; and 

any other costs associated with delays in final completion. 

Additional Rent. All sums payable by Lessee to Lessor in connection with this 
Addendum Number One and any other work to be performed by Lessor within the 
Premises and billable to Lessee shall be deemed Additional Rent. 

Construction Costs in Excess of $15.00 per square foot. Should the Total Constmction 
Costs of the Work to be performed under this addendum exceed $15.00 per square foot, 
Lessor shall amortize all Construction Costs in excess of $15.00 per square foot over 6 
years, at prime interest rate (Amounts over $15.00 per square foot shall be referred to as 
"Excess Construction Costs"). Notwithstanding anything to the contrary herein, however, 
should the Total Construction Costs exceed $30.00 per square foot, Lessee shall be billed, 
and Lessee shall promptly pay, either directly lo the contractors and subcontractors 
providing the goods and services or to Lessor (at Lessor's sole discretion), all such amounts 
billed. The failure to promptly pay such bill(s) shall constitute a default under this Lease. 

If at any time during the Original Term of the lease Lessee provides notice to Lessor that it 
will exercise any early termination right, then, upon receipt of such notice. Lessor shall 
prepare a statement to Lessee outlining and quantifying the unamortized costs of all Excess 
Construction Costs that remain unpaid. Lessee shall pay the amount set forth in that 
statement within thirty (30) days after Lessor has provided the statement. 
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The Addendum is attached to and made part of that certain Standard Office Lease-Gross 
(the "Lease") August 3, 2007, herewith between Ruffin - SD, LLC as Lessor, and The 
City of San Diego as Lessee, relating to Premises located at 9370 Chesapeake Drive, 
Suite 100, San Diego, CA 92123. This Addendum shall supplement and amend the 
Lease, and the provisions set forth below shall supersede any inconsistent provisions set 
forth in the Lease. Except as may otherwise be specifically provided below, any terms 
used below, which are defined in the Lease, shall have their respective meanings set forth 
in the Lease. 

1. Base Rent Increase: The base rent shiill increase annually per the following 
schedule; 

Month 
1-12 
13-24 
25-36 
37^7 
48 
49-59 
60 
61-72 

Date 
10/1/07-
10/1/08-
10/1/09-
10/1/10. 
09/1/11-
10/1/11-
09/1/12-
10/1/12-

9/30/08 
•9/30/09 
-9/30/10 
8/31/11 
9/30/11 
8/31/12 
9/30/12 
9/30/13 

Amount 
$27,998.10 
$29,118.02 
$30,282.74 
$31,342.64 
$0.0 
$32,439.63 
$0.0 
$33,575.01 

plus Lessee paid 
plus Lessee paid 
plus Lessee paid 
plus Lessee paid 
plus Lessee paid 
plus Lessee paid 
plus Lessee paid 
plus Lessee paid 

utilities 
utilities 
utilities 
utilities 
utilities 
utilities 
utilities 
utilities 

2.. Early Termination: Provided that Lessee has not been in default under the Lease, 
Lessee shall have the right to terminate this Lease effective upon the final day of the month 
that is the 42,ld foil month , the 48tb full month, the 54lh foil month, the 60* full month or the 
66* frill month following the Commencement Date. In order to exercise its right of early 
termination under this provision, Lessee shall provide notice to Lessor of the intent to 
exercise the right at least six (6) months, but no more than nine (9) months, prior to the 
intended termination date. If Lessee exercises it right under this early termination 
provision, then, upon receipt of such notice, Lessor shall prepare a statement to Lessee 
outlining and quantifying the unamortized costs of all Excess Construction Costs, as defined 
in the Work letter) that remain unpaid, and unamortized commissions. Lessee shall pay the 
amount set forth in that statement within thirty (30) days after Lessor has provided the 
statement. 

3. Lessee Improvements: Lessor shall provide Lessee improvements in the 
manner and amount as set forth in Lease Addendum Number One. 

4. Janitorial Service: Lessor shall provide five day a week, Building Standard 
janitorial service. 

5- Utilities: Lessee's responsibility for utilities will not exceed $.20 per rentable 
square foot per month for the initial three-year Lease term. 

6. Operating Expenses: Lessee shall pay its pro-rata share of operating expenses 
and real estate taxes ("Operating Expenses") associated with the Premises, in excess of 
the base year amount. The base year of the lease for the purposes of calculation shall 
be 2008. The base year shall be grossed up to reflect 100% occupancy. Lessee will 
not be responsible for any increase in taxes associated with the sale of the building or 
any increase above 4% annually. 

7. Option to Renew: Lessee shall have two (2) three (3) year options to renew 
the lease at the prevailing market rate. It is understood that Lessee shall need to obtain 
City Council approval for exercising any future options or expansions. Lessee shall 
provide Lessor with 120 days advance written notice. 
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n n f\ n t 8 ' Right of First Offer: Lessee shall have opportunity to tease contiguous space, 
U U U £ «3 4 under the same terms as offered to others. Lessee shall have seven days to make a final 

decision. 

9. Option on Expansion Space: Lessee shall have the right to expand into 
contiguous space on the first floor under the same terms and conditions as the master 
lease with the following conditions: The space is vacant and available, the Lessor's 
remaining space is reasonably leaseable and there are at least 12 months left in the 
master lease. 

10. Signage: Lessor shall provide suite entry and directory board signage at 
Lessor's sole cost and expense. A monument sign has not been approved for the 
project. If a monument sign is created, a spot on the sign will be offered to Lessee. 
Lessee shall be responsible for all costs associated with the fabrication, installation and 
removal of Lessee's sign. 

11. Sublease / Assignment: Lessee shall have the right to sublease or assign all or 
a portion of the space to any subsidiary company without Lessor's approval and all 
other subleases or assignments with Lessor's . approval, which shall not be 
unreasonably withheld, conditioned or delayed. Any profits as a result of a sublease or 
an assignment shall be split on a 50/50 basis after first deducting all of the Lessee's 
reasonable subleasing expenses which shall include but not be limited to marketing 
expenses, sublessee improvements, leasing commissions and legal fees. 

12. Americans with Disabilities Act: All costs related to compliance with the 
applicable provisions of the Americans With Disabilities Act of 1990 (ADA) shall be 
at Lessor's cost. These costs shall not be part of the Lessee Improvement allowance or 
contribute to increasing the operating expenses. Lessee shall be responsible for 
complying with all ADA requirements within the Premises that arise lease 
commencement. Changes to the law after commencement will be treated as a building 
expense. 

13. Rules and Regulations: Lessee shall abide by the following Rules and 
Regulations: 

A. Access to Building. On Sundays, legal holidays and weekdays between 
the hours of 6:00 P.M. and 8:00 A.M., access to the Building and/or to the 
halls, corridors, elevators or stairways in the Building may be restricted 
and access shall be gained by use of a key or electronic card to the outside 
doors of the Building. Lessor may from time to time establish security 
controls for the purpose of regulating access to the Building. Lessee shall 
be responsible for providing access to the Premises for its agents, 
employees, invitees and guests at times access is restricted, and shall 
comply with all such security regulations so established. 

The Building shall be accessible on Saturdays from 8:00 am to 2:00 pm. 

B. Protecting Premises. The last member of Lessee to leave the Premises 
shall close and securely lock all doors or other means of entry to the 
Premises and shut off all lights and equipment in the Premises. 

C. Building Directories. The directories for the Building in the form 
selected by Lessor shall be used exclusively for the display of the name 
and location of lessees. Any additional names and/or name change 
requested by Lessee to be displayed in the directories must be approved by 
Lessor and, if approved, will be provided at the sole expense of Lessee. 

D. Large Articles. Furniture, freight and other large or heavy articles may 

be brought into the Building only at times and in the manner designated by 

Lessor and always at Lessee's sole responsibility. All damage done to the 

Building, its furnishings, fixtures or equipment by moving or maintaining 

such furniture, freight or articles shall be repaired at Lessee's expense-
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F. 

Signs. Lessee shall not paint, display, inscribe, maintain or affix any sign, 
placard, picture, advertisement, name, notice, lettering or direction on any 
part of the outside or inside of the Building, or on any part of the inside of 
the Premises which can be seen from the outside of the Premises, 
including windows and doors, without the written consent of Lessor, and 
then only such name or names or matter and in such color, size, style, 
character and material as shall be first approved by Lessor in writing. 
Lessor, without notice to Lessee, reserves the right to remove, at Lessee's 
expense, all matters other than that provided for above. 

Compliance with Laws. Lessee shall comply with all applicable laws, 
ordinances, governmental orders or regulations and applicable orders or 
directions from any public office or body having jurisdiction, whether now 
existing or hereinafter enacted with respect to the Premises and the use or 
occupancy thereof. Lessee shall not make or permit any use of the 
Premises which directly or indirectly is forbidden by law, ordinance, 
governmental regulations or order or direction of applicable public 
authority, which may be dangerous to persons or property or which may 
constitute a nuisance to other lessees. 

G. Hazardous Materials. Lessee shall not use or permit to be brought into 
the Premises or the Building any flammable oils or fluids, or any 
explosive or other articles deemed hazardous to persons or property, or do 
or permit to be done any act or thing which will invalidate, or which, if 
brought in, would be in conflict with any insurance policy covering the 
Building or its operation, or the Premises, or any part of either, and will 
not do or permit to be done anything in or upon the Premises, or bring or 
keep anything therein, which shall not comply with all rules, orders, 
regulations or requirements of any organization, bureau, department or 
body having jurisdiction with respect thereto (and Lessee shall at all times 
comply with all such rules, orders, regulations or requirements), or which 
shall increase the rate of insurance on the Building, its appurtenances, 
contents or operation. 

H. Defacing Premises and Overloading. Lessee shall not place anything or 
allow anything to be placed in the Premises near the glass of any door, 
partition, wall or window that may be unsightly from outside the Premises. 
Lessee shall not place or permit to be placed any article of any kind on any 
window ledge or on the exterior walls; blinds, shades, awnings or other 
forms of inside or outside window ventilators or similar devices shall not 
be placed in or about the outside windows in the Premises except to the 
extent that the character, shape, color, material and make thereof is 
approved by Lessor. Lessee shall not do any painting or decorating in the 
Premises or install any floor coverings in the Premises or make, paint, cut 
or drill into, or in any way deface any part of the Premises or Building 
without in each instance obtaining the prior written consent of Lessor. 
Lessee shall not overload any floor or part thereof in the Premises, or any 
facility in the Building or any public corridors or elevators therein by 
bringing in or removing any large or heavy articles and Lessor may direct 
and control the location of safes, files, and all other heavy articles and, if 
considered necessary by Lessor may require Lessee at its expense to 
supply whatever supplementary supports necessary to properly distribute 
the weight. 

I. Obstruction of Public Areas. Lessee shall not, whether temporarily, 
accidentally or otherwise, allow anything to remain in, place or store 
anything in, or obstruct in any way, any sidewalk, court, hall, passageway, 
entrance, or shipping area. Lessee shall lend its full cooperation to keep 
such areas free from all obstruction and in a clean and sightly condition. 
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K. 

and move all supplies, furniture and equipment as soon as received 
directly to the Premises, and shall move all such items and waste (other 
than waste customarily removed by Building employees) that are at any 
time being taken from the Premises directly to the areas designated for 
disposal. All courts, passageways, entrances, exits, elevators, escalators, 
stairways, corridors, halls and roofs are not for the use of the general 
public and Lessor shall in all cases retain the right to control and prevent 
access thereto by all persons whose presence, in the judgment of Lessor, 
shall be prejudicial to the safety, character, reputation and interest of the 
Building and its lessees; provided, however, that nothing herein contained 
shall be construed to prevent such access to persons with whom Lessee 
deals within the normal course of Lessee's business so long as such 
persons are not engaged in illegal activities. 

Additional Locks. Lessee shall not attach, or permit to be attached, 
additional locks or similar devices to any door or window, change existing 
locks or the mechanism thereof, or make or permit to be made any keys 
for any door other than those provided by Lessor. Upon termination of 
this Lease or of Lessee's possession, Lessee shall immediately surrender 
all keys to the Premises. 

Communications or Utility Connections. If Lessee'desires signal, alarm 
or other utility or similar service connections installed or changed, then 
Lessee shall not install or change the same without the approval of Lessor, 
and then only under direction of Lessor and at Lessee's expense. Lessee 
shall not install in the Premises any equipment which requires a greater 
than normal amount of electrical current for the permitted use without the 
advance written consent of Lessor. Lessee shall ascertain from Lessor the 
maximum amount of load or demand for or use of electrical current which 
can safely be permitted in the Premises, taking into account the capacity of 
the electric wiring in the Building and the Premises and the needs of other 
lessees in the Building, and Lessee shall not in any event connect a greater 
load than that which is safe. 

L. Office of the Building. Service requirements of Lessee will be attended 
to only upon application at the office of Lessor. Employees of Lessor 
shall not perform, and Lessee shall not engage them to do any work 
outside of their duties unless specifically authorized by Lessor. 

M. Restrooms. The restrooms, toilets, urinals, vanities and the other 
apparatus shall not be used for any purpose other than that for which they 
were constructed, and no foreign substance of any kind whatsoever shall 
be thrown therein. The expense of any breakage, stoppage or damage 
resulting from the violation of this rule shall be borne by the Lessee 
whom, or whose employees or invitees, shall have caused it. 

N. Intoxication. Lessor reserves the right to exclude or expel from the 
Building any person who, in the judgment of Lessor, is intoxicated, or 
under the influence of liquor or drugs, or who in any way violates any of 
the Rules and Regulations of the Building. 

O. Nuisances and Certain Other Prohibited Uses. Lessee shall not (a) 
install or operate any internal combustion engine, boiler, machinery, 
refrigerating, heating or air conditioning apparatus in or about the 
Premises; (b) engage in any mechanical business, or in any service in or 
about the Premises or Building, except those ordinarily embraced within 
the Permitted Use as specified in Section 3 of the Lease; (c) use the 
Premises for housing, lodging, or sleeping purposes; (d) prepare or warm 
food in the Premises or permit food to be brought into the Premises for 
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000257 consumption therein (heating coffee and individual lunches of employees 
excepted) except by express permission of Lessor; (e) place any radio or 
television antennae on the roof or on or in any part of the inside or outside 
of the Building other than the inside of the Premises, or place a musical or 
sound producing instrument or device inside or outside the Premises 
which may be heard outside the Premises; (f) use any power source for the 
operation of any equipment or device other than dry cell batteries or 
electricity; (g) operate any electrical device from which may emanate 
waves that could interfere with or impair radio or television broadcasting 
or reception from or in the Building or elsewhere; (h) bring or permit to be 
in the Building any bicycle, other vehicle, dog (except in the company of a 
blind person), other animal or bird; (i) make or permit any objectionable 
noise or odor to emanate from the Premises; (j) disturb, harass, solicit or 
canvass any occupant of the Building; (k) do anything in or about the 
Premises which could be a nuisance or tend to injure the reputation of the 
Building; (i) allow any firearms in the Building or the Premises except as 
approved by Lessor in writing. 

P. Solicitation. Lessee shall not canvass other lessees in the Building to 
solicit business or contributions and shall not exhibit, sell or offer to sell, 
use, rent or exchange any products or services in or from the Premises 
unless ordinarily embraced within the Lessee's Permitted Use as specified 
in Section 3 of the Lease. 

Q. Energy Conservation. Lessee shall not waste electricity, water, heat or 
air conditioning and agrees to cooperate fully with Lessor to insure the 
most effective operation of the Building's heating and air conditioning, 
and shall not allow the adjustment (except by Lessor's authorized Building 
personnel) of any controls. 

R. Building Security. At all times other than normal business hours the 
exterior Building doors and suite entry door(s) must be kept locked to 
assist in security. Problems in Building and suite security should be 
directed to Lessor. 

S. Parking. Parking is in designated parking areas only. There shall be no 
vehicles in "no parking" zones or at curbs. Handicapped spaces are for 
handicapped persons only and the Police Department will ticket unauthor­
ized (unidentified) cars in handicapped spaces. Lessor reserves the right to 
remove vehicles that do not comply with the Lease or these Rules and 
Regulations and Lessee shall indemnify and hold harmless Lessor from its 
reasonable exercise of these rights with respect to the vehicles of Lessee 
and its employees, agents and invitees. 

T. Janitorial Service. The janitorial staff will remove all trash from 
trashcans. Any container or boxes left in hallways or apparently discarded 
unless clearly and conspicuously labeled DO NOT REMOVE may be 
removed without liability to Lessee. Any large volume of trash resulting 
from delivery of furniture, equipment, etc., should be removed by the 
delivery company. Lessee, or Lessor at Lessee's expense. Janitorial 
service will be provided after hours five (5) days a week. All requests for 
trash removal other than normal janitorial services should be directed to 
Lessor. 

U. Construction. Lessee shall make no structural or interior alterations of 
the Premises. All structural and nonstructural alterations and 
modifications to the Premises shall be coordinated through Lessor as 
outlined in the Lease. Completed construction drawings of the requested 
changes are to be submitted to Lessor or its designated agent for pricing 
and construction supervision. 
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City of San Diego 
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Storm Water 
Pollution Prevention Division 

Proposed Lease for Office Space 
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San Di^gb City Council - . j ; ; 

Proposed Office Space Lease 

o Current space insufficient: 

- ' ^ • 1970 B Street capacity: 30 

, -;. ^ . - . FY2008 positions: 42 

£ f * l 'S* u ' ' '• FY 2009 positions (projected): 63 

%?^ c"Proposed location: 9370 Chesapeake Drive, Kearny Mesa 

'• .U-••••••'•••' # 6 9 working spaces, + potential to expand 

' : ^ r - ' . ". *.Market rents for comparable space: $2.15 -.2.86/sf/md 

^; :^^ r^" ' ;^; ! ln i t ia l rentfqr Chesapeake:prive: $2.15^s1/mo ;:,•.-;-; j 
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Proposed Office Space Lease 

Request for Council Action: 

• Authorize six-year (ease execution 

• Expenditure of up to $345,000 for rent through FY08 and 
moving expenses 

\m :̂: 

Proposed Office Space Lease 

• : % - ' : : j 
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Proposed Lease Rent Schedule 

Lease Year 

1 (FY08-FY09) 

2 (FY09-FY10) 

3 (FY10- FY11) 

4 (FY11-FY12) 

5 (FY12-FY13) 
! 6 (FY 13-FY14) ; : . 

Annual Rent 

$335,977.20 

$349,416.24 

$363,392.88 

$376,111.68 

, $389,275.56 

.:$4P2,900:12.,- .:-..; 

• FY'2009 - FY,2013 annual •rents,.would;b,e,aplprbvedja's;ii 
partofStorni Water-.Divisibn's.'anhual.lbudgets?. • ^ ^ ^ o ^ i s 
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Proposed Office Space Lease 

Notable Terms & Conditions: 

• City may terminate lease with six months notice in 
months 42, 48, 54, 60, or 66 

• Six-year term with options to add two, 3-year extensions 
at years 6 and 9 

$0n^rh 
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$£$% 

Proposed Office Space Lease 

QUESTIONS? 


