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

1. Basle Provislons ("Basic Provisions™).

11 Partles. This Lease ("Lease™), dated for reference purposesonly March 1, 2021 ,Ismade by and between DYER 18, LLC (*tessor")and THE_
CITY OF SANTA ANA . ("Lessee®), (coflectivaly the “Parties,” or Individualty a "Party®).

12 Premises: That certaln real property, including all Improvements thereln or to be provided by Lessor under the terms of this Lease, commonly known as
(street address, clty, state, 1ip): 1815 CARNEGIE AVEN N ("Premises”). The Premises arelocatedn the County of
ORANGE _,and are generallydescribed as(describe briefly the nature of the property and , if applicable, the "Project,” if the property Islocated within a Project):
AN APPROXIMATE 29,503 SQUARE FOOT FREESTANDING INODUSTRIAL BUILDING . (See also Paragraph 2)

13 Term: 15  vyearsand 0 months ("Original Term") commencing March _ , 2021 ("Commencement Date")and endlng Janualy 31,
2036 (“Explration Date®). {Sce also Paragraph 3)
1.4 Eedy Possesslon: Ifthe Premises are avaliable Lessee may have non-exclusive possession of the Premises cc ing N/A (“Early Possesslon Date®).

(See also Paragraphs 3.2 and 3.3)

1.5 Base Rent: $61,666.00 per month ("Base Rent"), payable on the _1ST  day of each month commencing SEE ADDENDUM . (See also
Paragraph 4)

Ifthis bex Is checked, thare ara provisions In this Lease far the Base Rentto be adjusted. See Paragraph SEE ADDENDUM .
1.6 Bate Rent and Other Monles Pald Upon Execution:

() BaseRent: $61,666.00 for the period 15T MONTH RENT .

(b)  Security Daposit:  $200,000.00 (“Security Deposit’). {See also Paragraph 5)
(c) Assoclation Fees: for the perlod q
(d) Other: for .

{e) TotalDueUpon Execution of this Lease: §261|566 ;
1.7 Agreed Use: E ND ANC! . (See also Paragraph 6)

1.8 insurlng Party. Lassoris the "Insurlng Party" unless otherwise stated herein. (See also Paragraph 8)
1.9 _ Real Estate Brokar. (See also Paragraph 15 and 25)
(3a) Representation: Each Party acknowledges receiving a Disclosure Regarding Real Estate Agency Relationship, confirms and consents to the following
agency relationships in this Lease with the following real astate brokers {*Brokar(s)") and/or thelr agents (‘Aﬁt(s)'):

Lessor’s Brokerage Firm M Ucense No. ____ Isthe broker of (check one): the Lessor; or both the Lessee and Lessor (dual 2gent).

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

Lessee’s Brokerage Firm ﬁjA_ License No. ___Is the broker of {check one): D the Lessae; or D both the Lessee and Lessor (dual agent).

Lessee’sAgent N/A  LicenseNo. ____ Is (check one): the Lessea’s Agent (salesperson or broker assoclate); or D both the Lessee’s Agentand the

Lessor'sAgent (dual agent).

(b) Paymentto Brokers. Upon execution and delivery of this Lease by both Parties, Lessor shall pay to the Brokers the brokerage fee agreed toln a
separate wrltten agreement (or if there Is no such agreement, the sumof ____ or ___ % ofthe total Base Rent) for the brokerage services rendered by the Brokers.

] 1.10 Guarantor. The-obligations of-the Laicee wnder-this Lease-arete-be guanteed by N/A_ ("Guarsntor”). (See also Paragraph 37)
1.11 Attachmants. Attached hereto are the following, all of which constitute a part of this Lease:

an Addendum consisting of Paragraphs 51  through 70

aplot plan deplcting the Premisas;

acurrent set of the Rules and Regulations;

aWork Letter;

other (specify): ____.

2. Premtses.

2.1 Lletting. Lessor herebyleases to Lessee, and Lassee hercby leases from Lessor, the Premises, for the tenm, at the rental, and upon ali of the terms,
covenants and conditions set farth i this Lease. While the approximate square footage of tha Premises may have been used in the marketing of the Premises for
purposes of comparison, the Base Rent stated hereln is NOT tied to square footage and Is not subject to adjustment should the actua! siae be determined to be
different. NOTE: Lessee Is advised to verify the actual size prior to executingthls Leasa.

2.2  CondiBon-4essor challdaliiarthe Reamicas t0-Laitee broom <lean-3ad-free ol dabeli-onthe LCommancamant Dalaor the-8ashy-Rocs ok sion Date, whicheuas-
Hssh occuss.{25t3A . Datel),- 304,50 J0Ag-35.4he raqulced s80dca coatracts dascaibad.n-Ricageaph 2.1(b) below 314 obtalaed by Lesses and in.ollect. within thicy . days-
fcllomlngthe Stat.Date,- wassints.that the gulitiag slactckcal plumhing, fizg.spraklec lighting, haating,-vaatlatng and. 3k condisonlng. opitems 4-HVAC ), loadiag-
dooss, sump pumps, b aan.aad.all athar such.alemants.ln.the Rramicesr.othas-thaa thoss constiucled.-by Lessee,-shall ba 1a good spsting. condition 00.-43id Sate.-
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EXHIBIT 1
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(s} —=dlotwithsiaadinathe Abovdnthe-provislons concaraing CagR3l- Expandil cas-#re Intendad 10-3ppksaalyto-noaveliintan, urenpestedi-and aea
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24  Acknowledgements. Lessee acknowledges that: (a)it has been given anoppostunity to inspect and measurathe Premises, (b) & has been advised by
Lassor and/or Brokers to satisty itself with respect to the sice and condition of the Premises {including but not limited to the etectrical, HVAC and fire sprinkier
systems, sacurity, enviconmenta! aspects, snd compliance with Applicable Requiremants and the Ameclcans with Divalllitias Act), and thelr sultabllity for Lessea's
Intended usa, (¢)Lassee has made such invastigation as it deems necessarywith reference to tuch matters and assumes allzesponsiblilty therefor as the same relate
toils occupancy of the Premises, {d} It IS not ralylng on any representation as ta the siee of the Premises made by Brokers or Lessor, (e} the square footage of the
Pramises was not material to Lessee’s declsion to lrase the Premises and pay the Rentstated heraln, and (f} nelther Lessor, Lessor's agents, nor Brokers have made
any oral or written representations or warvanties with respect to sald matters ather than as tet fosth In this Lease. Inaddition, Lessor acknowledges that: (i) Brokers
have made a0 regresantations, promisesarwarranties concerning Lessea's abllity to honor the Laase or sultatility to occupy the Premises, and (U} R is Lessor's sole
responsibliity to lnvestigate the finantlat capability and/or sultablity of all proposed tenants.

2,5 Lessea as Prior Owner/Qccupant. The warranties made by Lessor in Paragragh 2 shalt be of no foree or eflect If Immediately- priosto the Start Oste Lessee
was the owner of occupant ofthe Premises. In such event, Lessee shall be rasponsible far any necessary corcoctive work,

4tals

th bwei-constated ~Sald d

3. Term,

11 Term, The Commencement Date, Explration Date and Orlginal Term of this Lease aceas speclfied in Paragraph 1.3,

3.2 farly Possession. Any proviston héreln granting Lessee £arly Possession ofthe Premises Is subjact 1o and conditioned upon the Premises being avallable
for such passession prior to the Commentement Dato. Any grant of Early Possession only conveys a non-exclusive right ta occupy the Premises. |f Lessee totally of
partially occuplos the Premises prior to the Commencament Date, the obligation to pay Base Rent shall be abated fur the period of such Eardy Possession. All other
terms of this Lease {including but not limited to the obligations topay Real Property Taxes and Insurance premiums and ta maintaln the Premises) shall be In effect
during such perlod. Any such Early Possessian shall not alfact the Explration Date,

33 Dalay InPassession. Lessor agrees lo use its best commercially reasonable etforts to dellver possession of the Premises to tessee by he Commencement
Date, i, desplie sald efforts, Lessar is unable to deliver possessian by such date, Lescar shafl not be tubjact to anyllabllity therefor, nor shalt such falluce sffect the
validityof thisLeaze of change the Explration Date, Lassee shall not, however, be obligaled to pay Rent or perform its other abligations until Lessor dellvers
possetsion of the Premisas and any period of rent abatament that Lessee would otherwlsa have enjoyed shall runfrom the date of delivery of possession and
continua for aperiod equaltowhal Lessee would otherwlise have enjoyed under the terms hereol, but minusany days of delay caused by theac.ts or omissions of

Less;e. if possession 13 not dellvesed within 60 days after the Commencement Date, as ! be extended under the tarms of any Work Letter executed by
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EXHIBIT 1

Parties, Lessee may, at Its option, by notice In writing within 10 days aftes the end of such 60 day period, cancet this Lease, ir which event the Parties shali be
discharged from all abligations hereunder, If such written notice I8 not received hy Lessor within said10day perled, Lesses's righttocancel shall werminate. if
possession of the Premises isnot delivered within 120 days afler the Commencement Date, this Lease shaliterminate unless other agraements are reached between
Lessor and Lessee, In writing.

3.4 Lessee Compliance. Lessor shail not be required to tender possessian of the Peemises to Lessee until Lessee compiles with Rs obligation to provide
evidente of Insurance (Paragraph 8.5), Pending delivery of such evidence, Lessee shaltbe required to perform all of its obigations under this Leasq from and afterthe
Start Date, including the payment of Rent, notwithstanding Lessar's electionto withhold possession pending receipt of such evidence of Insurance. Furiher, if Lessee

Isrequired ta perform any other conditfons priar to or concurreat with the Start Date, the Start Dateshall occur but Lessor may elect to withhald possession until such
tonditions are satisfied,

4, Rent

a1  Rent Delined. Ailmonetary obligations of Lessee ta Lessor under the terms of this Lease {except1or the Securlty Deposit) are deemed ta be rent {*Rent™),

42 Payment, Lessee shall cause payment of fient to be received by Lessorin lawlul money of the Unlted States, without offset or deduction (except as
specifically permitted In this Lease), on or befare the day on which it is due. All monetary amounts shall be rounded 1o the nearest whole dollar. in the event that any
Invalce prepared by Lessor Isinacturate such inaccuracy shalf not constitute a walver and Lassee shall be obligated to pay the amaunt set forth in this Lease, Rent for
any perlod during the term hereof which is for Jass than one full calendar month shall be prorated based upon the aclual number of days of sald morith. Payment of
Rentshall bemade totessor at Its sddress stated herein or to such other persons or piace as Lessor may from imeate time designale inwrlting. Accaptance of a
payment which Isfess thanthe amount then due shallnot be a walver of Lessor's tlghts to the balanca of such Rent, regardtiess of Lessor's endorsement of any check
50 stating, In the event that any check, draft, or other Instrument o} payment given bylLesseeto Lessoris dishonared for any reason, Lessee agreesto pay to Lessar
the sum of $25 In addition to any Late Charge and Lessar, at Its option, may require afi future Rant be pald by cashler’s check, Paymentswill be applied lirst to accrued
late charges and atorney's fees, second to accrued [nterest, ther to 8ase Rent, Insurance and Real Property Taxes, and any remalning amount to any other
outstanding cherges orcosts.

43 Assochation Fees. Intentlonally Omitted. .

3t50ciation o domlai fs0ddevied os et e-mmlios—Sald at:

shall-be.paid.aithe same ime and in.the.samo. manaar3i-the S26e.Rent,

5. Sacurlty Deposit. Lessea shalt deposit with Lessor upon cxecution hereof the Security Depositas security for Lessee's feithful perfarmance of s obligations
under this Lease. Iflasseefalls topay Rent, or otherwise Delaylts under this Lease, Lessor may use, applv of retain all or any portion of sald Security Deposit for the
payment of any amount 3tready due Lessor, for Rents which will be due {n the future, anit/ or to reimburse or contpensate Lessorfor any Habllity, expense, loss or
damage which Lessormay suffec orincur byreason thereof. I Lessor uses or applies all or any portion of theSecurity Deposit, Lessee shall within 10 days after
written request therefor deposit monles with Lessor sufficlent to restore sald SecurityDeposit to the full amaunt required by this Lease. Hthe Base Rent incroates
during thie term of thsLease, Lessee shall, upon written request from tessor, deposit additional monies with Lessor so that the tatal amount of the Securlty Deposit
shaliat all ticmes bear the same propertion to the increased Base Rent s tha Initial Security Deposit bore to the Initin} Base Rent. Should the Agreed Use be amended
t0 accommodate a materlal change In the business of Lessee or to accommodate a sublesses or assignee, L8ssor shail have the rightto Increase theSecurity Deposit
tothe extent necessary, In Lessor's reasonabte judgment, to account for anyincreased wear and tear that the Premises may suffer as a result thereof, ifa changein
control of Lesseeoccurs duringthls Lease and following such change the financlal candition aflessee i, In Lessar's reasonable Judgment, significanily reduced, Lessee
shall deposil such additional monles with Lessor as shall be sutficlent to cause the Security Oeposit to be at a commercially reasonabla lovel based on such change in
linanclat condition. Lessor shalt not be required to keep the Security Deposit separate from Hs generalaccounts, Within 90 days after the explration or termination of
this Lease, Lessor shall return that portion of the Security Oeposit nat used or appfied by Lassor. Lessar shall upon wiltten request provide Lessee with an accounting
showlng how thatportion of the Securlty Depositthat was not returned was applied, No part of the Security Deposit shall be consldered bobe held In trust, to bear

Intarest or to be prapayment for any montes to be paid by Lessee under thistease. THE SECURITY DEPOSITSHALL ROT BE USED BY LESSEE IN LIEL OF PAYMENT OF
THE LAST MONTH'S RENT.

6 Use.

61 Use Llessee sholluse and occupy the Premises only for the Agreed Use, or ary othier legal use which Is reasonably comparabie thereto, and for no other
purpose, Lessee shall not use er permit the use of the Premises In a mannes that is unlawfu), creates damage, waste or a nulsance, of that disturbs occupants of or
causesdamage to neighboring premises or propectias, Qthor-thas-gulde-slgailand ceslag aye30ge - Lessaashall nothe0p.05-aU0WN-Lha RIBALES 3R 1P » RIS,
biede, Beby-or.captiios, Lossar shall not unreasonably withhold or delay itsconsent to any written request foramodification of the Agreed Use, 30 long as the ssme will
not impalr the structural integrity afthe improvements on the premises or the mechaalcal of electrcal systoms thareln, andfior is not signlficantly mere burdensome
tathe Premises. If tessor elects to withhold consent, Lessar shall within 7 days aftar such request give written notification of same, which notice shall include an
explanation of Lessor's abjections to the change jnthe Agreed Use.

6.2 Hazardous Substances.

{a) Reportable Uses Retjulre Conyent. The term “Harardous Suhstance” as used Inthis Lease shalt mean anyproduch, substance, or waste whose
presance, use, manulacture, disposal, transportation, or release, aither by fuelf or In comblination with othermatetlals expected to be onthe Premises, It elther: ()
potentially injurlous to the publicheallh, safety or welfare, tha environment or the Premisas, (1Y) regulated or monltored by any governmantal authorlty, or {Iit) 2 batis
{or potential hablilty of Lessor to any govemmental agency or third party under any applicable statute or common law theory, Hazardous Substances shall tnclude, but
not be limited to, hydrocarbons, petroleum, gasoline, and/or crude allor anyproducts, by-products orfractions thereof. Lessea shallnot engage In any mctivity In or
on the Premises which constitutes a Reportable Use of Hazardous Subxtances without thaexpress ptiorwritten consent ofLessos and timely comallance {atLessee's
expense) with all Appilcable Requirements, “Reportable Use* shall mean {j} the Installation or use of any above or helow ground storage tank, () the generation,
possesslon, storage, use, transportation, ordisposalof a Harardous Substance that requites a pasmit from, of with respeat te which a report, notice, regisiration or
husinessplan I5 required to be Hled with, any governmantal authosity, and/or {iil} the presence at the Premises of 3 Hazardous Substance with respect to which any
Applicable Requirements reguires that anotice be glven to persans entering or occupying the Premisesor nelghoring praperties. Notwithstanding the foregaing,
tessee may use anty ordinary and customary materlals ceasonably required ta be used In tha normad course ofthe Agraed Use, ardinary of{ice supolies {copler toner,
liquid paper, glue, otc.) and cammon hauiehold cleaning materlals, so fong as such use Isin compliance with all Applicable Requirements, 1s.not a Reportable Use, and
doesnotexphsethe Premidesor neighboring property to any meaningiul risk of contamination or damage or expose Lessor 1o any lablity theretor. ln 2udition,
Lessormay candition its consant to any Reprartable Use upon receiving suchadditional assurances as tessor réasonably deamns necessary toprotect Itself, the public,
the Premlses and/or the envitonment agalnst damage, contamination, Injury and/or lahllity, In¢luding, but not limited to, the installation (and remaval on or belore
Lease explration or termination) of protective modifications {such as canceete encasements) and/or increasing the Securlty Deposit.

{b) Duty to Intotm Lessor. If Lastee knows, ar has reasonable cause to beliave, that a HazardousSubstancehas come to be locatedin, on, under

INITIALS (ay]
© 2013AIR CRE, AllRights Reserved. Last Edited: 2/25/2021 9:53 AM
$TN-27.30, Revised 11-25-2019 Page 3of 16



EXHIBIT 1

about the premises, other than as previously consented to by Lessor, Lessoa shall Immediately glve written notice of such fact 1o Lessor, and provide Lessorwlth 2
¢opy of any report, notice, claimor otherdecumentation whichit has concerning the presence of such HazardousSubstance,

{¢) Lessee Remodiation, Lesser shall not cause or penmit any Hazardous Sulistance to e sollled or released in, on, under, or about the Premises
{including through the plumbing or sanitary sewer system) and shall promptly, a1 Lessee's expense, comply with 2ll Applicable Requirements and take all Investigatory
and/or temedial action reasonably recommended, whether or not lormally ordered ac required, for the cleanup of any santamination of, and for themaintanance,
Securlty and/or monitoring of the Premizes or nelghboting properties, that was caused or materially sontributed to by Lessee, or portatalng to or [avotving say
Hatardous Substance brought onto the Premises during theterm of this Lease, by or {or Lessee, or anythird party.

{d) Lesser Indemnification, Lessee shall Indemnify, defend and hold Lesyor, Its agents, employees, leaders and ground tessor, ifany, harmiess irom and
agalnst any and all loss of rents and/or dsmages, lisbllities, judgments, claims, expenses, penatiies, and attorneys’ and consuitants’ fees arlsingout of orinvotving any
Harardous Substanca brought onta the Premises by or for Lessee, or any third party (provided, howaver, that Lessee shall have no tlability under this Leate with
respact to underground migration of sny Hazardous Substance under the Premises from edjacent properties not caused or contributed to bytessee). Lessee's
obligations shail Include, but not be limited to, the effects of any cantamination of i jury to parson, property or the enviranmenl created or sufferad by Lessee, and
the cost of lavestiyation, ramoval, semedlation, restoration and/or abatement, and shall survive the explration or termination ofthis Lease. No termination,
cancellation or release agraement antered into by Lessor and Lessea shall release Lessee from its obligations under this Lease with raspect to Hexardous
Substances, uniess specificallyeo agreed by Lassor In wriling at tha time of such agreemant,

{0} Lestor indemnificstion. Excapt as otherwise pravided In paragraph 8.7, 1essor and Its succossors and assigns shalt Indemnlly, defend, reimburse and
hold Lessae, lts employees and Jenders, harmiess from and agatnst any and 3! eavironmental damtages, ln¢luding the cost of remadiation, which result from
Hazardous Substances which existed on the Premises prior to Lessee's octupanty or which are caused by the gross neglizence orwlilful misconduct of Lassor, tts
agents or emplayeel. Lessor's obligations, as and when required by theApplicabla Requlrements, shall include, but not be limited to, the cost of Investigation,
removal, remedlation, restoration and/or abatement, and shall survive the explration or termination of this Lease.

(}  investigations and Remediations. Lessor shall retain the rasponsibliity and pay for any Javestigations or remediation measures requlred by
governmanta) entitfes having Jurlsdiction with respect 10 the existence of Harardous Substances on the Premises prlor to Lessee’s occupancy, unfess such remediation
measure Is required as aresultof Lessee'suse {including “Alterations”, as defined In paragraph 7.3{a) betow) of the Pramises, In whichevent Lessee shallbe
responsible for suth payment. Lesser shalt coaperatefully In any suchactivitiesat the request of Lessar, Inciuding allowing Lessor andLessor'sagents to have
reasonable access to the Premises atreasonable times In orderto camyout Lestor's Investigativeand ramedial responstbllities.

{8) Llassor Yeimination Option. If a Harardous Subsiance Condition {see Paragraph 8.1{e)) occurs dutlng the termof this Lease, uniess Lessce Is tegally
responsible therefor (lnwhich case essee shall makathe Invessgation and remedlationthereof required by the Applicable Requirements and this Lease shall continue
In full force and effect, but subject to Lessac's rights under Paragraphi 6.2(d) and Paragraph 13), Lessor may, at Lessoc’saption, either (i} Invastigate and remediate such
Hazardous Substance Condition, If required, as saon as reasonably possible at Lessor's expense, In which event thisLease shall continue In full force and effect, or it} If
tho estimated cost 10 remediate such condition exceeds 12 times the then monthiy B3se Rent or $100,000, whichever Is greater, glve written aotice to Lessee, within
30 days after recelpt by Lessorot knowledge of the occurrence ofsuch Hazardous Substance Condition, of Lessor's desire to terminate thisLease as of the date 50
days following the date of such notce. in the event Lessor elects to glve 8 tarminationnotice, Lessee may, within 10days thereafter, glve written notice to Lessor of
Lestee's commitment to pay the amountby which the cost of the remediation of such Hazardous SubstanceCondivion exceeds an amount equal to 12 timesthe then
monthly Base Rent or $200,000, whichever Is greater, Lessee shall provide Lessor with sald funds of satisfactory assurance theraofwithin 30 days following such
commitment, In such event, thistease shall continue Infull forceandelfecl, and Lessor shall aroceed to make such remediation as Soon as reasonably possible afet
the required funds are available. I Lessee does not give Such notice and provide the requlred fundsor assurance thereo! within the time provided, this Laase shall
termindi 3s of the date spesified In Lessor's notice of termination,

6.3 Lessee's Compllance with Applicable Regquirements. Excapias.athonnicapravidedladhic.loace, Lessee shall, 3t Lesse's sale expense, fully, diligeatly and
ina \Umely mander, materlally comply with ailApplicable Requiraments, the requirements ofany applicable fire Insurance underwriter or rating burcav, andthe
recommendationsal Lessor's engineers and/or consultantswhich relate In any manner to the Premises, without regard to whather sald Applicable Requirements are
nowin ¢ffect or besome elfective after the Start Date. Lasseeshall, within 10 days alter cacalpt of Lessor*s written request, provide Lessor with coples of all permits
and other documents, and other Informatfon evidencing Lassae’s compliance with any Applikable Requltements specilied byLessor, and shail Immediately upon
tecelpt, notify Lessorin weidng {withcoples of any documents iavolved) of any threstened or actual clalm, notite, cltstion, waming, complaint or repost pertaining to
or Involving the fallure of Lessee or the Premises to comply with any Applicable Requirements. Likewlse, Lessee shall Immediately give written notice to Lessor of: {1)
any water darmage to- the Premises and any suspected seepage, pooling, dampness or ather condltion condutive to the production of mold; or {ii} any mustiness or
other odors that might indicate the presence of mold Inthe Premises. in addition, Lessee shall provide caples ofall relavant material safety data sheets (MSDSjto
Lessor within 10 days o fthe recelpt ofa written request therefor. In 3dditien, Lessee shall provide Lessor with caples of its businass license, certificate ofoccupancy
and/or any simltar documeant within 10 days of the recelpt of 3 written request therefor.

64 Inspection; Compllance. Lessorand Lessor's “Lender™ (as defined in Paragraph 30) and consultants authorized by Lessar shall have the right to enter lnto
Premises at any lime, in the case of an emergency, and otherwlseatreasonsble timesafter reasonable notice, far the purpose of Inspeeting and/or testing the
condition of the Premises aad/or forverllying compliance by Lessee with this Lease, The cost ofarty such Inspections shall be paid by Lessor, untess # violation of
Applicable Requiremants, or » Hazardous Substance Condition (see paragraph D)1 tound to exist ot be imminent, or the {nspectionis requested or ordered bya
gavernmentalaythority. In suchcase, Lessee shallupon request reimburse Lessor for the cost of suthinspection, so long as such Inspection is raas.onably related to
tha violatton or contamination. In addition, Lessee shall provide coples of all relevant materisl safety data sheets {MSDS$) to Letser within 10 days of the receipt of a
written request therefor Lessee acknowledges that any fallure on Its part ta allow such laspections or testing will expose Lessoz to risks and potentislly cause tessor

10 intur costs not contemplaled by this Lease, the extent of which will be extremely ditficult to ascertsin. Actordingly, should the Lassee imprOperly or
unreasonably fa o allowsuch Inspections and/or testing Ina timety fashion Lesseeshall pay to Lessor a fee in the amount of
$SO0MMM»shau-&mmwmmd,mum;ammmMmueemuwee.-bv-aaamwn&ﬂwm-%M@Mmaamaamu-
$100-whisheveris graater-fortho somdlndec to-Lhe-beata.  The Partles agree that such fee}amhm&w-rep:esenu {air and ¢easonable compe nsation for

the additional sisk/costs that Lessor will incur by reason of Lessea's failure to allow such inspectton and/or testing, Such {EBlncratain.0asa8aas shall in no event
constitule 3 walver of Lessee's Defaull or Breéach with respect to such falure nor prevent the exercite of any of the other rightsand cemedies granted hereunder.

7. Maintenance; Repairs; Utility Instaliations; Trade Fixtures and Alterations.
7.1 Lassea’s Obligattons,

(a) In General. Subjectio-thapiavisions of-Batagraphd-2{Condition},2.e-{Comalianca)-6-3 {LassanisCompliansewith-Applicablo-Requl M2
M#O; bligatioas),-B-{Bamage orDettruction), and-2d {Condacanation), Lessee shall, att, 'y sole expense, keeo the Premises, Utlllty Installations {intanded for
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EXHIBIT 1

Lessee's exclusive use, no matter wharelocated), and Alterations In good ordar, condition and repalr (whether or not the portion of the Premises requlring repalrs, ar
the means of repalring the same, are reasanably or readtly accessibile 10 Lessee, and whather o not the need for such repalrs occurs as a resull of Lessea's use, any
priaf use, the elements or thaage of such portion of the Premises), including, but not limited to,all equlpment or facllides, such as piumblng, HVAC equipment,
elactrical, ighting fatlfitles, baliacs, pressuravessels, ire protection system, tntures, walls (Intaclorand extarior), foundations, eallings, roofs, roafdralnage systems,
floors, windows, doors, plate glass, skylights, landscaplng, driveways, parking lots, fences, retalning walls, signs, sidewalksand parkways located In, on, or adjecent to
the Premises, Lessee, in keepingthe Premises In gaod order, condlitfon and repalr, shali exercise and perform good maintenanca practices, specifically including the
procurement and maintenance of the service contracls required by Paragraph 7.1(b) below, Lessee's obligations shu!l include restorations, replace mants of reviewals
when netessary to keep the Premises and all improvemerits theraon or a part thereof Ingood order, condition and $tate of repalr. Lessee shall, during the term of this
Leasa, kogp the exterior appearanca of the Building In a first-class condition {Including, e.g. graflitt removal} cansistent with the exterlor 3pp of other simil
facllities of comparatle age and size In the vldnity, Including, whenr necessary, the exterlor repalnting of the Bullding.

{b) Service Contracts. Lessex shall, at Lasse's sole expense, procuee and maintaln contracts,with coples to Lessor, In customary formand substance for,
and with contractors speclallzing and exparienced In the malntenance of the followling equipment and Improvements, If any, f and when installed on the Premises: {1}
HVACeguipment, ()bolier, and pressure vessels, {iil) fire extingulshing systems, including fire alarm and/or smoke detection, (v} landscaplng and Irrigation systems,
{v] raof caveringand drains, aid [vi) clarlfiers. However, Lessar reserves the right, upan natice 1o Lestee, to procure and malntain any or ail of suchservica conteacts,
and Lessee shall relmburse Lessar, upon demand, for the cost thareof.

{c) Fallure to Perform. If Lessee falls to perform Lessee's ohligations under this Paragraph 7.1, Lessor may enter upon the Premises alter 10days' prior
written notice Lo Lessee {except In the case of an emergancy, tn which case no notice shall be required), perform such obligations on Lessee's behalf, and put the
Premises in good arder, condition and repalr, and tessee shalt promptiy payto Lessor 3 sum equal to 215% of the cost thereof.

(d) Replacament, Subjact to Llessee'sindemnliication of Lessor as set forth in Paragraph 8,7 below, and withaut relieving Lessee of habllity resulting from
Lessee’sfallure to exerclse and performgoad malntenance practices, if an ltem described In Paragraph 7.1{b} cannot berepaired other than atacost which is (n encess
of 50% of the ¢ost of replactng such em, then such ftem shall be replacad by Lessor, and the cost thereof shatibe prorated hetween the Parties and Lessee shatl only
be obligated to pay, each month duting the remalnder of the tesm of this Lease or any extansion theraof, on the date on which Base fent IS due, anamount equal to
the preduct of multiplylng the cost of such replacement bya fraction, the numerator of which fs one, and the denominator of which 1 144 (i.e. 1/144thof the cost per
month), Lessee shall pay Interest on theunamorﬁzed balanee but may prepdy Ity obligation at anytime.

7.2 iessor's Obligations, e g 2,9
intended by the Parties herelo!hatl.assor havn no obll@ﬂon,ln aay manner whatsoever, te repalr and maintaln the Premlses. or the equlpmenl (herein, all of which

obligations are Intended to be thatof the Lessee. It Is the intention ofthe Partles thatthe terms of this tease govern the respective obligations of the Parties as to
malntenance and repalr of the Premises.

7.3 Utiity Installetions; Yrade Fixtures; Alterations,

{a) Dufinitions, The term "Utllity instalitions™ refers ta all floor and window coverings, air and/or vecuum lines, power panels, electrical distribution,
secutity and fice protection systems, communication cabling, iighting fixttsres, HV.AC equipment, plumbing, 3and fencing In or on the Premises, The term "Trade
Fixtures® shall mean Lessee's machinary and equipment that can be removed without doing materlal damage to the Preniises. The term *Alerations® shall mean any
modlfication of the Impsavements, other than Utility Installations or Trade Fixtures, whether by additlon of deletion. "Letses Qwned Alterstions and/or Uttlity
Installations™ are defined as Alterationsand/or Utllity nstatlations made by Lessee that ate not yat owned by Lessor pursuant to Paragreph 7.4{a),

{t) Consent. lessee shall not make any Alterations or Utility installations to the Premises without Lessor's prior weitten cansent, Lessee may, howevey,
make non-structural ARarattons or Utitity Installations to theinterlor of the Premises {exclutlng the roof) without such cansant but upon notice % Lessor, as long as
they are not visible from the autside, do not ivolve puntturlng, ralotating or removing the toof or any exising walls, wil not affect the electrical, plumbing, HVAL,
and/or Iife salety systems, do nat trigger the requirement for add kional moditications and/or improvements to the Premises resulting from-Applicable Requirements,
such as compliance with Title 24, and the curmulative cost thereot during this Ledse as extended does nat exceed asum equal to32-month's 83se Rent In the aggregate
ora sum equal to one monih's Base Rant in any one year. Notwlthstanding the foregoing, Lessee shall notmake or permit any roof pandtrations and/or install
anything on the roof without theprlor written appraval of tessor, Lasior may, as a precondition to granting such approvil, require Lessee to willza a contractor
chosen and/ar approved by Lessor. Any Alterationsor Utility Instaliations that Lasse shall desire to make and whith requlre the ¢onsentof the Lessor shall be
prasented to Lessor in written formwith detalled plans. Consent shall be deemed conditioned upon Lessee's: (1) acquiving all applicable governmental permits, {#)
furnishing Lessor with coples of toth the permits and the plans andspecillcations prior to commencement of the work, and {lll} compliance with alt condivions of said
permits and others Applicable Requirements ina promptand expeditious manner, AnyAlterations or Utdlity Instaliationsshall be gerfocmed ln a workmanltke manner
with gaod and suificient maserlals. Lossee shall promptly upan comgletion furnish Lessorwith as-bullt plans and specifications. For work which costs an amountin
excess of one month’s Base Rent, Lessor maycondition itsconsant upon Lessee providing a llen and completion bond in an amount equalto 150% of the egimated
cost of such Alteration or Utllity instailation and/orupon Lessee's posting an additional Security Deposit with Lassor.

{¢} Liens; Bonds. Lessee shall pay, when due, ail clalms for labor or materlals furnishied or slleged ta have bben furnished to or (of Lessee at or for use on
the Premises, which ctalms are of may be secured by sny methanic's or matesialmen’s len against the Premises or aay Interest thereln, Lessee shall give Lessor Aot
less than 10 days notice prlor to the commencement of any wark In, on or about the Premises, and Lessor shall hava the right to post noticasof pon-responsibllity. If
Lessee shall contest the valldityofany such Hen, claim or demand, then Lessee shall, at itssole expense defend and protect tself, Lessor and the Premises agalnst the
same and shall pay and satisty any such adverse Judgment that may be rendered thereon befare the enforcemant thereol. If Lassor shall require, tessee shall furnish
asurety bond In an smount equal to 350% ofthe amount of such contested llen, claim or demand, intdemalfying Lessor agatnst liablilty far thesame, If Lessor elects
to participate In any such action, Lessee shall pay Lessor's attorneys’ feas and costs.

7.4 Ownerthlp; Removal; Surrander; and Restoration.

{a) Ownarship. Subject to tesser’s right to require removal or elect ownershlp as hereinafter provided, afl Alterations and Utliityinstallations made by
Lessee shall he the property of Lesses, but consideted a part of the Premises. Lesior may,at any time, alect lnwriting to be the owner of all or any specified part ol
the Lessee Owned Alterations and Utility installations, Unless otherwise instructed per paragraph 2.4(b) hereof,all tessee Owned Altesations and Utiiity Installations
shall, at the explration or vermination of thisLease, bacome the property of Lessor and be surrendered byLessee withthe Premises.

{b) Removal. Bydellvely to Lessee of written notice from Lessor not earlier than 90 and not later than 30 days prior to the end of the teem of this Lease,
Lessor may require that aay of all Lessee Owned Alterations ar Utilitylnstaliations be removed by the expiration or termination of this Lease, Lessor may raquire the
removal at any time of all or any part of any Lesses Owned Alterations or Utility Instaliatians mare without the required consent.

(e} Surrender; Restoration. Lessee shall surrender the Premisesby the Expiralton Date orany earlier termination date, with all of the Improvaments,
parts and surfaces thereof broom clean and free of debris,and in goad operiting order, tondition and Stateof rapalr, ordinary wear and tear excapted. “Ordinary
wear and tear” shall natinclude arty damage of detettoratian that waould have been prevented by good mainténance practice. Notwithstanding the foregoing and the
provislons of Paragraph 2.1(a), Ifthe Lessee occupies the Premises for 12 months or less, then Lessee shall surcender the Premisas In the seme condition as delivered

10-

INITIALS
@ 2619 AIR CRE, All Rights Reserved. tast Edited: 2/25/2021 9:53 AM
STN-27.30, Ravised 11-25-2019 Page Sof 16




EXHIBIT 1

to Lessee on the Start Date with NO allowance for ordinary wear and tear, Lessae shall repair any dsmage occastonad bythe Installaton, maintenance or removat of
Trade Fixtures, Lessee owned Allerations and/or Ulitity Installations, turnishings, and equlpmant as weil as the removal of any storage tank instlted byor for Lessee,
Lessee shall also remove fromthe Premices any and all Harardous Subsiances brought onto the Premises by or for Lessee, ar any third party (except Hazardous
Substances which were deposited via underground migration fiom areas outside of the Premises) to thalevel specified In Applicable Requiremants. Trade Fixtures
shall remaln the property of Lessee and shall be removed by Lessed, Any personal propecty of Lessee not removed on or hefore the Explration Date or any earliet
termination date shalibe deemed to have been abandoned bylessze and may be disposed of of retalned by Lessor as Lessor maydesire. The fallure by Lesseeto

umelyvacate \he Premises pursuant tothis Paragraph 7.4(c) without the express weltten conseat ofLessor shaliconstitute a holdover under the provisionsof
Paragraph 26 below,

8. loduranca; lndsmnity.

8.1 Paymant Far Insurance. Lessea shall pay for 2llInsurance regulred undar Paragraph 8 except to the extant ofthe cost attrlbutable to llabliity Insurante
careled by Lessor undee Paragraph 8.2{b} in excessof $2,000,000 per occurrence, Premiums for policy perlods commencing prior to of extending beyond the Lease
terim shall be prorated to carvaspoad to Yhe Lease term. Payment shall be made by Lessee to Lessor within 10 days followiag recelpt of an Involce.

82 Uebltity Insurance.

{a} Carrled by Lessea, Lessee shall obtaln and keep In forca a Commercial General Liability policyofinsurance protectinglessae and Lessof as an
additional Insured agalnsteclaims for badily Injury, gersonalinjury and property damage hased upon orarising out of the ownatship, use, occupanty or malntenance of
the Premises and all areas appurtenant therato. Such Insurance shall be on an occurrence basis providing single mit coverage In an amount not bess than $1,000,000
per occurrence with an annuglaggregate of nat less than $2,000,000. Lassee shall add Lessor as an additional insured by means of an endorsement at least 3s byoad
atthe Insursnce Service Organlzation's "Acdditianal Insured-Managers ortassors of Pramises” Endarsement. The policy shall not contaln any Intra-insured exciysions
as between insured persons or arganizations, but shallinclude coverage for llabllity assumed under (hisLease as an "insured contract" for the performance of Lessee's
Indemaity obligations under this tease, The limits of Sald Insurance shall not, however, limit the liablllty of Lessee nor telleve Lessea of any obligation hereunder.
Lessee shall provide an endoesement on its liablilty policyfies) which provides that itsInsurance shall be primaty to and not cantributory withaay simitac insurance
carriedhy Lessor,whose Insurance shall be considered excess Insurance only.

{b} Carcled by Lesser. Lessor shall malntain labllity tasurance asdescribed in Paragraph8.2{a}, in addition to, and not in liew of, the Insurance required to
be maintained by Lessee, Lessee shall, tO the extent avallabie, 0t be named as an addltionat nsured therein. The City of Santa Ana,
and its officers, employees, agent and representatives, shall to the extent no costis incurred with
respect thereto and to the extent reasonably available to Lessor shall be additional insureds with
respect to any general liability or auto Kability policy obtained by Lessor, by endorsement, and all
such insurance policies shall be primary and non-contributory. Lessor shall send certificates of such
insurance to Lessee to its Risk Mahagement Division, 4th Floor, 20 Civic Center Plaza, Santa Ana
92701,

8.3 Propenrty Insuranea- Bullding, improvernents and Rental Value.

{») Beullding and Improvements, The Insitring Party shalt obtaln and keep in force a policy or policias In the name of Lessof, with toss payable 1o Lessor,
any ground-lessor, and to any Lender Insuring loss or damage to the Premises. The amount of such Insurance shall be equal to tha full Insurable replacement cost ol
the Premises, as the same shall exlst from time to time, or the amount reaulreed by any Lender, but In no event more than the commercially reasonable and avallsble
jnsucable value thereal, Lessee Owned Alterations and Witily Installations, Trade Flxtwres,and Lesioa's parsonal property shall be lnsured by Lessea not by Lesser, (f
the coverage s avallable and commerclally apprapriate, such polity or polklas shall insure agalnst alirisks of direct physicat loss or damage {encept the perils of flood
and/or earthquake unltess required by 5 Lander], including coverage For debris cemoval and the enforcement of any Applicable Requirements requiring the upgrading,
demolllion, reconstruction of replacement of any portion of the Premises as the result af a cavered toss, Sald policy or policies shall also contain an agreed valuation
provision In ey of anycoinsurance clsuse, waiver of subrogation, and Inflation guard pratection causing an increase In the aanual propecty Insurance coverage
amount by a factor of nat less than the adjusted U.S, Department ot Labos Consumer Price Index for All Urban Consumers (or the cty nearest to where the Premises
are lotated. 1f such Insurance coverage has a deductible clause, the deductible amaunt shal) not exceed $5,000 per occurrence, and Lassea shall be liable far such
deductible amaunt in the event of an Insured Loss,

(b)  Rental Valua. The Insuring Party shall obtain and keag In force a policy of policies In the name of Lessor with loss payable to Lessor and any Lender,
insuring the loss of the tult Rent for one yearwith an exténdad perlod ot indemnity foran additional 180 days ("Rentat Value Insuraace™), Sald insurance shall contaln
anagreed valuation provision In lleuof anycolnturance clause, snd the amountof toverage shall be adjusied annually toveflect the projected Rent otharwise payable
by Lessee, for the next 12 month perlod. Lessee shall be Nable for anydeductible amount Inthe eveat of such loss,

{c) Adjacent Premises. if the Pramises are part of a larger bullding, orof agroup of bulldings owned by Lessor which are adjacent to the Pramises, the
Lessee shall pav for anylnerease In the psemiums for the property Insurance of such bullding or bulldings If satd Increase s causad by Lestea's acls, omissions, use or
occupancy of the Premises,

84  Lessae's Praperty; Business Interruption Insurance; Worker's Compensation insucance,

(3) Proparty Damege. Lessed shall abtain and maintaln insursnce coverage on sliof Lessee's parsonal propeny, Trade Fhetures, and Lasses Owned
Alteravions and Utility installations. Such Insurance ¢hall be full replacement cost coveragewith a deductlble of not to exceed $1,000 per occurtanca, The proceeds
fromany suchinsurance shall be used by Lessee forthe reptncement of personal property, Teade Fixtuses and Lessee Owned Alteraions and Utllity Instaltations.

[b) Business Interruption. Lessee shallobtala and maintaln lass of income and extra expense Insusanceln amounts as will ceimburse Lessee for direct or
Indirect loss efearnings attclbutabie to all perlls commonly Insured agalnst by prudent lessees inthe business of Lessee or attributable to prevention of accessto the
Peertlsesas aresult of suchperlis,

{¢) Worker's Compensation Insurance, Lessee shall obtain and malntaln Worker's Compansation Insurance In such amount as may be required by
Applicable Requirements. Such pollcy shall include a 'Walver of Subrogation’ endorsement. Lassee shall provide Lessor with a copy of such endorsement Along with
the certificate of insurance or copy of the pollcy required by paragraph 85.

{8} No Represantation of Adequate Coverage. Leasor makes no representailun that the limitsor forms of coverage of insurance specified hereln sre
adeguate to cover Lessee's property, business operatfons or abligations under this Lease.

85 insurance Policles. Insurance required hereln shalt be by companies malntalning during the policyterm a "General Policyholders Rating” of at teast A-, Vii,
as set forth In the most current tssua of “Best's Insurance Gulde®, or such ather rating as maybe regulred by a Lender. lesseashall not do or permit to be done
) mng which Invalidates the required Insurance policles, tessee shatl, prior (o the Start Date, delivér to Lassor certified coples of policles of suth insutance or
1
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cettiticateswith coplesof the required endorsements evidencing the existence and amounts of the taquired Insurance, No such policy shall be cancefabie o subject
to modification except after 30days prior written notice to Lessor. Lessee shail, atlaast 10days prior tothe expiration of such policies, fusnish Lestor with evidence of
renewals of *Insurance binders® evidenting renewsl thereof, or Lessor may Increase his Habllity Insurance coverage and charge the <ost thereof to Lesses, which
amount shali be gayable by Lessea to Lessor upon demand. Such policles shal) be for 3 tarm of atleast one year, or the length of the remaining term of this Lease,
whichever s less. if either Party shalifall to procure and maintaln the tnsurance required to be carried by It, the other Pacty may, but shali not be required to, procure
and maintala the same.

86 Walyer ofSubrogetion, Without affecting any other rightsor remadies, Lessea and Lessor each hereby release and relleve the other, and walve thelrentire
tighi to recover damages agalnst the other, forioss of or damege to i3 property arising out ofor Incident to the perils required to be Insured against heretn. The
effact of such releases and walversis not limited by the amount of Insurance carried or required, or by any deductibles applicabla hereto. The Parties agraeto have
thelr respectiva property damage losurance carrlers walve any ight to subrogation that such tampanles may have agalnst Lassor or Lessee, as the case may be, so
long 33 the insurance 1s not lavalidated thereby.

87 Indemaity. Except for Lassor's gress negligence or willful misconduct, lessee shall indemnify, protect, defend and hold haraess the Premises, Lessor and
Its agents, Lessar's master or ground lessor, partners and Lenders, from and agalnst any 3nd all cialms, fossof rents andfar damages, llens, judgments, penaities,
attorneys' and consultants’ fees, expenses and/or liabliitles arising out of, Invoving, or Inconnection with,a Breach of the Lease by Lessee andforthe useandfor
occupancy of the Premises and/or Project by Lessee and/or by Lessee's employeas, contractors or {nvitees, If anvy action or procecding [s brought against Lessor by
reason of any of the faregoing matters, Lesse2 shall upan notice defend the same 3t Lesses's expense by counsel reasonably satistactary to Lassor and Lessor shall
cooperale with Lesseeln such defense. Lessar need nol have first patd any such clatm In order Lo be defendad or lodemnitiad.

8.8 Exemption of Lastor and its Agents irom Liabllity. Notwithstanding the negligence or breach of this Lease by Lessor of ltsagants, nelther Lessar nor Its
agentsshall be liable under any circumstances for: (1) Injury or damage ta the personos goods, wares, merchandlse orother property of Lessee, Lessee's employees,
contrattars, Invitees, customers, or any other person la or sbout the Premises, whether such damage or Injury Is caused byor results fram fice, steam, electricity, gas,
water or raln, indoat 3lr quality, the presence ol makt or from the breakage, leakage, obstcuction or other defects of plpes, fire sprinkiers, wires, appllances, plumbing,
HVAC or Nghting Hxtures, or from any other cause, whether the sald lnjury or damasge results from conditions arising upon the Premises of upon other portions of the
bullding of which the Premisesare a part,or from other sources or places, {ii)any damages arising from any act or negtectof any other tenant of Lazsor o from the
fallureof Lessor or Iis agents to enforca the provisions of any other leasa intha Project, or{ill)injuryta Lessee's business of forany lossof Incoma orprofit therefrom.
instead, It Isintended thatLessea'ssale recourse In the event of such damages or Injury be to file a claim on the Insurance paticylies) that Lessee Is requiredto
maintaln pursuant 10 the provisions of patagraph 8,

89 Fallure toPcovide Insurance, Lessee acknowledges that enyallure on its part ta oblaln or maintaln the Insurance required herein will expose Lessor to
tisks and potentially cavse Lessor to Incur costs not contemplated by this Lease, the extent of which will be extremely difficult to ascertaln. Accordingly, for aay month
o portion thereof that Lessee does nat maintain the required insurance and/or does not provide Lessor with the required binders or certificates evidencing the

axistenice of therequlred nsurance after notice and resaonable opportunity to cure, Lessee shall payto Lessor a fee
Of $500,.maw-mubmmmmw-mummmmwmmmmmm, By.anameunt-3qual 19-20K.oltho. thenexitting 8ace.Raat.

85100, Whichoveris-greater. The parties agree that such fee-mmm.mmm represents falrand ceasonabie compensation for the additional risk/costs that
Lessor wilk incur by reason of Lessee's fallure to maintaln the required insurante, Suchincrease i Base Rent shallin no event constitute 3 watver ofLassee's Default

or #reach withrespect to thefallure to maintain suchinsurance, prevent the exercise of any of theother rightsand remedies granted hareunder, not rellave Lassee of
its obligation to malntain the Insurance specified inthis Lease.

9, Damage or Destruction,

9.1 Dafinittons.

la} “Premises Partial Damage" shali mean damage or destruction to the impravementson the Premises, other than Lessee Qwaed Alterations and Uttty
Instalistions, whith can reasonably be repalred in 6 months or less from tha date of the damage or destruction. Lessor shall notity Lessee In writing within 30 days
from the date of thedamage or destruction 35 to whether or not the damage 1s Partial or Tolal,

{b) "PramisesTotal Destruction® shall mean damage or destruction to the Premisas, other than iessee Owned Alterations and Utility installations and
Trade Fixtures, which cannot reasonably be repaired {n 6 months or 1&ss from the dale of the damage or destruction. Lessor shaltnatify Lessee In writing within 30
days feom the date of the damage ordestruction asto whether or not the damege s Partial or Total.

{¢} “insured Loss™ shall mean demage or destruction to improvements on the Premises, other than Lessee Owned Alterations and Utility Instaliations and
Trade Fixtures, which was caused by an event required tobe covered by the Insurance described ln Paragraph 8.3(a), Irrespective of anydeductible amounts o
coverage limits tnvolved,

{d}) “meplscement Cost" shallmean the cost to repalr or rebulld the improvements owned by tessor at the time of the occurrence to thelr condition
axisting immediately prior thareto, Including dernalition, debris cemovaland upgrading required hy theoparation of Applicable Requirements, and without deduction
for depreclation,

(e} *“Harardous Substance Conditlon"shalt mean the accurrence or discovery of a condition Involving the prasence of, or 3 contamination by, a
HazardousSubstance, [n, on, or under the Premises which requires restoration.

9,2 Partial Damage - insured Losa, Ifa Premises Partial Damage that(s an tnsured Ltossoccurs, then Lessorshall bt Lessors expense, repalrsuch damage {but
not Lessee's Trade Fixtures or LesseeOwaned Alterations and Utllity Instatlations) as soon as reasonably possibte and this Lease shall continue Infull force 3nd efect;
provided, however, that Lessee shall, atLessor's election, make the repale of any damage of destruction the tatatcost to repalr of which Is $10,000 or tess, and, in such
avent, Lessor shall make any applicable insurance proceeds avallable to Lessee on 3 reasanable basls for that purpose. Notwithstanding the forageing, ifthe required
Insurance was not in force or the Insurance proceeds are not sufilcient to effect such repalr, the Insuring Party shall promptly contribute the shortage in proceeds
(excapt 3s to the deductibla whichis Lessee'sresponsibiiity) as and when required to completa said repafrs. 1o tha event, howaver, such shortage wai due Lo the tact
that, by reason of the unigue nature of the impravements, full replacement cost insurance coverage was not commerclally reasonable and avalieble, Lessor shall have
no obligation to pay for the shartnge Ininsurance proceeds or to fuily cestore the valgue aspects of the Premises unless Lessee provides Lesser with the funds to cover
same, or adequate assurance thereof, within 10 days following recelpt of wtitten notiee of such shortage and request therefor. If Lassor recelves said funds or
adequale assuranee thereof within sald 10 ddy petlod, the party cespaasible for makingthe repairs thall complete them as soonas reasonably possible and this Lease
shall remaln in full forceand effect. If suchfunds or assutance are not received, Lessor mav nevertheless elect by written notice to Lassee within 10days thereafter
to: (i}make such restoration and repalr as 1s commercially reasanable with tessor paying any shontagaln proceeds, In whith case this Laase shall remala infull force
and effect, or (it} have this Lease terminata 30 days thereafter, Lessee shall not be entitled to refmbursement of any funds contributed by Lessee to repsirany such
damage or destruction, Premises Partial Damage due ta flood or earthquake shallbe subject ¥ Paragraph 9.3, notwithstanding that there may be some Insuranze
? 2, but thenet proceeds of any such Insurance shallbe made avallabie for the repales If made by elthec Party.
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EXHIBIT 1

9.3 Parkial Damaga « Unincurad Loss, fa Premises Partiat Damage that Is not an Insured Loss occurs, unless caused by 2 negligent ar wRtful act of Lessee {In
which avent Lesses shall maketherepsirs at Lessee’s expense), Lessor may elthert (I sepalr such damage as soon as reasonably possible at Lesser's expense, in which
eventthis Lease shall continue infuil force and effect, or (1) terminate this Leaseby glvingwritten notice to Lessee within 30days after recelpt by Lessor of knowledge
of the occurrence of such damage. Suchtermination shall be effectiva 60 days foltowing the date of such notfce. In the event Lessor elects to termninate this Lease,
Lessee shall have the right within 10 days after recelpt of the termination notice to glve written notice to Lessor of Lastae's commitment %o pay for the repair of such
damage without relmbursement from Lassor. Lessee shall provide lessor with sald funds or satiskactacy assurance thereof within 30 daysaftes making such
commitment. In such event this Lease shall continue in full force and alfect, and Lassor shall proceed to make such repalrs 3s s00n 38 reasanably possible after the
required funds are avallable. IFLessea does not make the requirad tommitment, this Lease shatl teeminate as of the date specified In the terminatfon notice.

9.4 Total Destruction. Notwithstending any other provision hereof, if a Premises Total Dastruction occurs, this Lease Shallterminate 604days followlng such
Destruction. Ifthe damage ardestruction was caused by the gross negligence or wlliful misconduct oftessae, Lessor shall have the right ta recover Lessor's damages
from Lessee, except as provided in Paragraph 8.6,

9.5 Damage Near End of Term, I at any time during the fast § months of this Lease there Is damage for which the cost to repalr exceeds one month's 8ase
Rent, whether ar nat an tnsured Loss, Lessor may terminate this Lease effective 6O days following the date of occucrence of such damage by giving a wrltten
termination notice to Lessee within 30 days afterthe date of occurrence of such damage. Notwithstanding the foregoing, If Lessee at that time has an exercisable
optionto extend this Ledse orto purchase the Premises, then Lessee may preserve this Lease by, (a) exercising such option and {b) providing Lessorwith any shortage
Ininsueance proceeds (or adequate assurance thereof) needed to make the repalrs on or befarethe eatlles of (i) the date whichis 20 days after Lessee's recelpt of
Lessor's written nottce purparting to terminata this Lease, or (if) the day prior to the date upon which such option explres. If Lessea duly exsrcisas such option during
such pertod and provides 1essor with funds {oradequate assurancethereof) to coverany shortagelin Insurance proceads, Lessor shall, at Lessor's commerclally
reasanable expense, sepalr such damage as spon as reasonably postible and this Leasa shall continue ta ful) force and effect. HLesseefalls to &xercise such aption and

provide such fundsor assurance dutlng such périod, then this Ledse shall terminate on thedate spacified In the termination notice and iassee's option shall be
extinguished.

9.6 Ahatament of Rent; Lessen's Remedies,

{a} Abatamant. In the evént of Premisas Partial Damage ot Premises Total Destructian ot 3 Hazardous Substance Canditon {or which Lessee is not
responsible under this Lease, the Rent payable by Lassee for the period required for the repale, remediation or restoratian of such damage thall be abatad in
proportion to the degree to which Lessee's use of the Premises Is impalred, but not to exceed the praceads recaived from the Rental value Insurance. Allother
obligations of Lessea hereunder shallbe performed by Lessea, andLessor shail have no Hability for any sueh damage, deslruction, remediation, repalr or resioration
exceptas provided heraln,

{b) Ramedles, If Lassor Isobligated ta sepalr or restare the Premises and does not commande, In a substantial and meaninglul way, such repalr or
restoration within 90 days efter such abligatian shalt accrue, Lessee may, at anytime priorto the cammencement of suthrepalr or restoration, give writtea notice to
Lessor and to any Lendars of which Lessee has actual notice, of Lossee’s election to terminate thislease on a date not less than 60days followlngthe glving of such
notice. f Lessee gives such notice and such repalror restoration Is not commenged within 30days therasfer, this Lease shatl terminate 95 of the date spacified Insald
natice. if the repalr or restoration 4commencad within such 30 days, this Laase shalt continue In full force and affect, "Commance® shall mean eitharthe
unconditionat authorization ofthe preparation of the required plans, or the haginning of the actual workon the Premises, whichever fiest occurs.

9.7 Termination; Advance Payments. Upon termination of this Lease pursuant to Paragraph 6.2(g) or Paragragh 9, an equitable adjustment shall be made

concarning advance Base Rent and any gther advance payments made by Lassae to Lessor, Lessor shall, in addition, return to Lessee somuch of Lessee's Securlty
Peposites has not been, or Is not then required te be, used by tessor.

10. Hesl Proparty Taxes.

10.1 Definitlan, Asused hereln, the term*Real Property Taxes” shall Inciude any form of assessment; real estate, genetal, special, ordinary or extrasrdinary, o1
renlallevy ortan (otherthan Inherltance, perional income orestate taxes); Improvementbond; and/or license fee Imposed upon o levled zgalnst any legai or
eultable Intecest of Lessor in the Premises orthe Project, Lessar's dghttgother Income therefrom, and/or Lessos's businass of leasing, byany authority having the
ditector indivestpower totaxand where the fundsare generated with reference to the Buitding addrass. Real Propenty Taxes shall also include any tax, fee, levy,
assessment or charge, ot any increase thereln; {1) imposed by reason of events ccurring during the term of this Lease, Including but not limited to, a change In the
ownesship of tha Premlses, and (1) levied or assassed on machinacy orequipment provided by Lessor to Lesser puisuant to this Lease,

102 Payment of Texas. In addition to Basa Rent, Lossea shall payta Lessor anamount equalto the Real Rroperty Tax insteliment due 3t least 20 days prior to
the applicable dellnquency date. if any such instaliment shall cover any perlod of time prior to or after the explration or termination of this Lease, Lassea's share of
such Installment shall be prorated. In theevent Lessee incurs alate charge on any Rent payment, Lessor may estimate the current Real Property Taxes, and requlre
thatsuch taxesbe patdinadvance 10 Lessor by Lessee monthly In advance with the payment of the Base Rent. Suchenonthly paymentsshall be an amount equal 1o
the amount of the estimated instaliment of axes divided by the number of months remalning befare the month In which sald Installment becomes dellnguent, When
the actual amount of the appiicabte tax blll is known, the amount-of such equal monthly sdvance payments shall be adjusied a8 required to provide the funds needed
to pay the appilcable taxes. it the amountl collected by Lossoris Insuificient to pay such Real Property Toxes when due, tesseashall pay Lessor, upon demand, such
additional sum as is necessary. Advaace payments may.be Intermingled with ather moneys of Lessor and shail not bear interest. In the event of aBireach bylesseeln
the parformance of Its obligationy under this Lease, then any such advance payments msy be treated by Lessor as an additionat Security Deposit.

10.3 Jolnt Assessment. I the Premises are not separately assassed, Lessea's llablity shall be an equitable proportion of the Real Praperty Tanes for all of the
land and impovements included within the tax parcel assessed, such proportion to be conclusively datermined by Lessor from the respective valuations assigned In
the assassor's work sheets or such other information as may be reasonably avaliable.

104 Parsonal Property Tenes. Lessee shall pay, prior 10 delinquency, atl taxes assessed against and leviad upon Lessee Owned Alterations, Utllity Instaltations,
trade Fixtures, furntshings, equipment and allpersenal property of Lessce. Whenpossible, Lessee shall cause itsLessee Qwned Alterationsand Utiiity Installations,
Trade Fixtures, furnishings, equipment and altother personal propertly to be assessed and billed separately from the real property of Lessor. (Fany ol Lessee's sald

praperty shall be assessed withLessor'sreal property, Lessee shallpry Lessorthe taxes attributable to tessep's property within 10 days after cecaipt of a weltten
statement sawting forth the taxes applicable to Lessoe’s property.

11,  Utililes and Services. Lesseeshall pay for all water, gas, heat, light, power, telephone, tcash disposat and other utiives and servicessupplied to the fremises,
together with 3ny taxes thereon, If any such services are not separately metered or biiled 10 Lessee, tessee shall pay a reasonable pragortion, to be determined by
Lessor, of all charges |ointlymetered or billed, There shall be no abatement ofrent and Lessar shall nat be lable Inany respect whatsoever forthe Inadequacy, *
stoppage, nt2rruation or tiscontinuance of any utlity or service dua to riot, strlke, labor dispute, breakdown, actident, repalr or other cause beyond Lassor's
reasonable control or In cdoperation with goveramental request of directions.

thindifteen days of Lessor's writtenrequest, Lessee agrees ta deliver to Lessorsuch Information, documents and/or authorlzation as Lessor needs In order for
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EXHIBIT 1

Lessar to comply with rew orexisting Applicable Requlrements relating to commerctal bullding energy usage, ratings, and/or the reporting thereof.
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13, Dafault; Braachy Remadie,

13,1 Dafault; Breach. A “Dufault” Is defined asa failure by the Lessee to comply with o1 perform any of the terms, covenants, conditions or Rules and

Regulations under this Lease. A”Breach” is delined a3 the octutrence of one or mare of the following Defaults, and the lallureof Lessezto ture such Default within
applicable grace perlod:
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EXHIBIT 1

(a} The aband t of the Premises; or the vacating of the Premises without providing 3 commaerctally reasonable level of securlty, or where the
coverage of the property Insurance desctlbed In ParagraphB8.3 Is Jeopardized 2sa result thereof,or without providing reasonable assurances Lo minimize potential
vandalism.

{b) The fallure of Lessee to make any paymant of Rentor any Sacurlly Deposit required to be made by Lexsee hereunder, whather to Lessor orto 3 third
party, when due, to provitie ressonabie evidence ofInsurance or surety ond, or 10 Fulfill any obligation under this Lease which andangets or threatens life o
progerty, where such fallure continues for a perlod of 3 business days following written notice in Lesses. THE ACCEPTANCE BY LESSOR OF A PARTIAL PAYMENT OF
RENTOR SECURITY DEPOSIT SHALL NOT CONSTITUTE A WAIVER OF ANY OF LESSOR'S RIGHTS, INCUUDING LESSOR'S RIGHT TO RECOVER POSSESSION QF THE
PREMISES,

{c  The failure of Lessee to allow Lessor and/or Its agents accass to the Prémises or tha cemmission of waste, act or acts constituting public or private
aulsance, and/or an lilegwl activilyon the Premises by Lesseewhere such actions continue lor a perlod of 3 business days following written notice toLessee, In the
syent that Lessee commits waste, 8 nulsance or an lllegat activily a second time then, the Lessor may elect to treat such conduct as a ndn-curabie Breach rather than a
Default.

{dl Thefallure by Lessae to provide [l) reasonable written avidence of compliance with Appiicable Regulrements, (I the sarvice contracts, {liijthe
resclsslon of an unauthorlzed assignment ar subletting, (iv) an Estoppel Certificate or financial statements, (v) s requested subordination, {vl) evidence conterning any
guaranty and/or Guarantor, (vli) any document requested under Paragraph 42, (vill) materat safety data sheets {MS0S), or {ix} any other documentation or
Information which Lessar may reasonably require of Lessoa under the terms of this Lense, where any such fallure continues fora period of 10 days following wsitten
notice to Lessea.

(¢} A Default by Lessee as to the lerms, covenants, conditions or provistons of thisLease, or of the rules adopted under Parsgraph 40 hereof, other than
Lhose described in subparagraphs 13.3(a), {t), () ar (), above, whera such Default continues for 3 perlod of 30 daysafter wiltten notice; provided, however, that If
1he nature of Lessee's Default is such that more thun 30 days are reasonably required for tscure, then it shall not be deemed to be a Breach If Lessen commencas
such cure within sald 30 day perlod and thereafter difigently prosecutes such cure to campletion.

{f) The octurrence of any of the followlngevents: (I} the making of any general arrangement of assignment farthe henefit of crediiors; {it} becoming a
vdebtor” as defined In 11 U.5.C. § 101 or anysuccessor statute thereto (uniess, in the case of 3 petition filed againdt Lessee, the same is dismissed within 63days); (1)
the appointment of a trustea of recalver to take possession of substantially all of Lessee's gssets located at the Premises or Of Lessee’s nterest Inthis Lease, where
pogsession Is not restored to tasise wilhin 30 days; of {iv) the attachment, execution orother Judiclal selzure of substantlalty all of Lessee's assets lncated at the
Premises or of Lesseg's Intarest i this Leuse, where such selzure 15 aot dischazged within 30 days; provided, however, In the event that any provision of this
subparagraph Is contrary to any applicable 3w, such provision shall ke of no force or effact, and not affect the vaildity of the tamaining provisions,

{8) The discovery Lhat any financial statementofiessee or of any Guarantor givan tolessor was materlally false.

(h} ifthe performance of Lessee's obligattons under this Lease Is guaranteed: {[) the death of a Guarantor, () the termination of a Guarantor's liability
with respect to this tease other than inaccordante with the terms of such guaranty, (1} a Guarantor's becoming Insolvent or the subject of a bankruptey filtng, {iv) 3
Guarantor's refusal 1o honor the guaranty, or {v) 8 Guarantor'sbreach of iis guaranty obligation on an anticipatory basls, and Lessee's fallure, within 60 days following
wrltter natice of any such event,to provide written altesrnative assurance or secusity, which, when coupled with the then exlsting resources of Lessee, eguals ot
exceedsthe combined finandal esour¢es of Lassee and the Guarantars that exlsted atthe time of execution olthis Lease.

13.2 Remadwms. if Lessee fallsto perform any of its affirmative duties or obligations, within 10 days afterwritten natica{or lncase of anemergenty, without
notica), Lessor may, at its opton,perform such duty or obtigation on Lessee's behalf, including but not lim(ted to the obtslaing of reasonahly required bonds,
instrance pollcies, or governmental licenses, parmitsor approvals. Lossoa shall pay to Lessor an amount equalto 115% of the costs and expenses incurred by Lessor
in such perlormante wpon recalpl of an Involce therefor. In the event of 2 Breach, Lessormay, with or without further notfcedt demand, and without limiting Lessor
in the exerelsa of any right or semedy which Lassor may have byreason of such 8reach:

(a) TYerminate Lessea'sfight topossession of the Premlses by any lawlul means, In which case this Leaseshall terminate and Lessee shall iImmediatety
surrender possession to Lessot. in such event Lessor Shail be entitled to recover from Lessee: (i) the unpald Rent whith had been earned at the time of termination;
{\) the worth at the time ot award of the amount by which the unpaid rent which would have been earned after termination untll the time 6faward exceedsthe
amount of sich rental loss thatthe Lassea proves could have been reasonatily avolded; {lli) the worth at the Hme of award of the amountby which the unp2ld rent for
the balance of the term after the time of award exceeds the amountof such rental 1oss that the Lessee proves could be reasanably avalded; and {iv) any other amount
nacessary to compensate Lestor {or 8ll the datriment proxtmately caused by tha Lessee's fallure ta perform Its obiigations under thisLeasa or which In the erdinacy
tousse of things would be liketyto result therefrom, Including but not imited to the cost of recovering possession of the Prernises, expenses of reletting, including
necessary renavation and alteration of the Premises, reasonable attorneys’ fees, and that portlon of any ledsing commisston ald by Lessorim connection with this
Lease applicable tothe unexalred tarmof this Lease. Tha worth atthe time of award of the amount seferred to ln proviston (lil) of the immediately precading
suntence shall be computed bydisoounting such amount at the discount rate of the Federsl Reserve Bank of the District within which the Pramises are located atthe
tima of award plus one perceat. £fforty by Lessor to raltigate damages caused by Lossee's Breach of this Lease shall not walve Lessor's right to recover any damages to
which Lessar is otherwhe entitled. If termlnation of thls Lease Is obtalned through the provislonal remedy of untawful detaines, Lessor shall have the right to recover
In such proceading any unpald Rent and damages ss ara recoverable thereln, or Lessor may reserve the right to recover ali of any part thereof in aseparate suft, if o
noticeand grace perlod required under Paragraph 13.1 was not previously given, aotice to pay rentor nuit, or to perform or quit givento Lessee under the unlawful
detainer statute shall also eonstitute the notice requiret by Paragraph 23.1. Insuch case, the applicable grace pertott cequired by Paragraph 13.1 and the untawful
datainer stature shall run concuriently, and the fallure of Lessee to cure the Dafault within the greater of the two such grace pectods shall constitute both an untawfut
detainer and a Breach of this Lease antitling Lessor 10 the remedies provided for In this Lease and/or by sald statute.

{b)  Continue the Lease and Lessee's right to passession and recaver the Rent as It becomes due, In which evant Lesseemay sublet or assIgn, subjectanly
toreasonable limitattons. Acts of malntenance, efforts o relet, and/or the appolniment of a recelver to protect the Lessor’s interests, shall not canstitute a
termination of the Lessee’s right ta possession,

{c) Pursueany other remedy now or hereafter available under the laws of Judicla! decisions of the state whereln the Premises are iocated, The expiration
or tesmination of this Lease and/or tha termination of Lessee’sright to possession shall nat relleve Lessee from liabllity under any Indemnity provisions of this Lease
25 10 matters occurrng or accruing during the term hereol or by reason of Lessee's occupancy of the Pramisas.

13.3 Inducement Recapture, Any agreement for free or abated rentor other charges, lhe cost of tenant impravements for Lessee paid for or performed by
Lessor, or for the giving or paylng by tessor toar forlessee of any cath of other bonus, inducement or conslderation for Lessee's antering into this Lease, ail of which
concesslons dre herelnafter referred to 33 “taducement Provisions,” shall be deemed conditioned upan Lessee's full and faithful performunce of all of the terms,
covenanis and condliions of this Lease. Upon Breach of this Lease by Lessee, any such Inducement Provision shall automatically be teemed deleted ftom thisyease
ang of no further force oreffect, and any rent, other charge,bonus, ducement or constdaration theretofore abated, given or pald by Lessor under such an

diskiment Provision shall be immaediately due and payabieby Lessee to Lessor, notwithstanding any subsequent cure ofsald 8reach by Lessee. The acceptancq by
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EXHIBIT 1

Lessor of rentor the ¢ure of the @reach which Initiated the aperation of Shis paragraph shall not be deemed a walverbytessor of the provisions of this paragraph
unless specifically sostated in writing by Lessor at the time of such acceptance.

13.4 tote Charges. Lesiee heraby acknowledges thatlate payment by Lessee of Rent wllt cause Lessor to Incur costs not contemplated bythls Lease, the exact
amount of which wil! be extremely difficult to ascertaln, Such costs include, but are nok limited to, processing and accounting tharges, and Iate charges which maybe
impused upon Lessor by any Lender. Accordingly, U any Rent shall notbe recelved by Lassorwithin § daysafter such amountshall bedue, \hen, without any
requitement for notice to lessee, Lesseeshall immediately pay to Lessor a one-timelate charge equal to 10% of each such averdue amount or $100, whichever i
greater, The Parties hereby agree that such late charge represents afalrand rassonable estimate ofthe costs Lessorwill incur by reason ofsuch fate payment,
Acceptance of such fate charge by Lessor shall in no event constitute a waivet of leme’t Onfault of Braach with mpec& to such overdue amount, nor pvevent the
exercisa of any of the other rights and temedies granted hereunder. {a-tha evand: g paYs p shath 5 d - >
instalinaense. ammmmm«w mhmuaq, mmmwmamm duamt memm.
adwanca,

13,5 Interast. Any monetary payment due Lessor hereunder, other than late charges, not recelved by Lessor, when due shall bear interest from the 31st day
after It was dug, The Interest ("intsrast”) charged shallbe computed at the rate of 10¥per annum but shall noteiceed the maximum cate allowedby law. Interest i
payabie In addition to the polential lite chergeprovided fof In Paragraph 13.4, '

13.6 Braach by Lessor,

(a) Notica ofBreach, Lessor shall notbe deemed in hreach ofthis Lease unless Lessor Falls within a ressonsble ima to perform an obligation required to
be performed by Lassor. For purpases of this Paragragh, a reasonable time shall in no event be less than 30 days after seceipt by Lessor, and any Lender whose name
and address shall have been furnished to Lessee In wrlting for such purpose, of written notice specifying whereln such obilgationof hessor has not been performed;
provided, however, that If the-nature of Lessor's obligation Is such that more than 30days ate reasonably required for s parformance, than Lessor shall not bedn
breach If performance is commenced within such 30 day pertad and therestter diligantiypursued tocompleton.

(b} Performanceby Lesseeon Behalf of Lessor. In the event that nelthar Lassar norlender cures sald bresch within 30 days after recaipt of sald notice,
orlf having comragnced sald cure they doaot diligently pursue ittocompletion, then Lessee may electto cura sald breach at tessea's expense and offset from Rent
the actual and raasonable cost to perform suchcure, provided, however, thatsuch offset shall not exceed an amount equal to the greater of one month®s 8ase Rent o
the Security Deposit, resecving Lessne's sightto seck relmbursement from Lasor for anysuch expense in excessof such offset. Lassershali document the cost of satd
cure and supply said documentation to Lessor.

14, Condemnation. If the Pramises or any portion thereof are taben unde¢ the power of eminent domain or sold under the Ureat of the exerclse of sald power
(coltecttvely “Condemnation®), this Lease shallterminate as to the part taken as of the date the condemningaothorltytakes titlaor possession, whichever first occurs.
Ifmare than 10% of the Bullding, or more than 25% of that portfon of the Premises not occugled by any buliding, Is taken hyCondemnaiton, 1essee may, at lassee’s
option, to ba exarclsed In writing within 20days alter Lessor shall have given Lessee wrliten notice of such taking (ar In the absence ofsuch notice, within 10days
siterthe condemaingauthority shallhave 1aken possessionjterminate this Lease asof the date the condemning Buthority takes such possesston. If Lessee does aat
terminate this Leasein accordance with the foragolng, this Lease shall ramaln In full forcaand affectas to the portion of the Premises temalning, except that the Base
Rantshall be reducad in proportion to the reduction in utllity of the Premises taused by such Condemnntion. Condemnation awards and/or peyments shall be the
property of Lessor, whethes such award shall be made as compensation far dimlnution In value of the leasehold, the value of the part taken, or for severance
damages; provided, however, that Lessee shallbe entitied 10 any compensation paid by the condemnor tor tessee’s relocation expenses, loss of business goodwill
and/of Trade Fixtures, without regard towhether or not this Lease Is terminated pursuant to the provisions of this Paragraph. AllAlterationsand Utllity Installations
madato the Premises by Lessee, far purposesof Condemnation ouly, shall heconsiderad the property of the Lessee and Lessae shall ba eotitled to any and all
compensation which Is payable therefor. jn the event that this Leaseis not tarminated by reason of the Condemnation, Lessor shall sepair any damage to the
Premises caused bysuch Condemnation.

15— Brolarage-Roas.
15,3 Additional. Convmiselon.-In-3ddIon ta-2he payments O W d-puetuant £0-RParagtaph 4. 035oua, Sossar aGraas hati-{abil Lessas anastisst 3ay - Qptinay bl A&
Lo50a-0 Ranyona afiliatad. mith Lesregacnuises-any-sighte-L oL ha-Riamites-arothes prasml Loy d-located within-the Rme Ruojacs,dLany withia.
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Seckar.mdy-sond writtan-aAotica 10406304303 Lesses.ofsuch-Ealliure 2ad I 8510efalls 10 paykuch amountswittia. 40-dave aftas sald-patice, Aascan chall pay sald-
Mon1e820.ik-Beokar-ad offtat suth amaunts-3gaiast-Re At =in JUARIQN,1.06aN's Br0kathal 13- dasanad 40.50 3. thind piity. bensttians ok snx cominlssian agrasmins-
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15.3-Reprasentations-sndindensnitier-of-BrokarRalationships - Laskas o Lostoe.oach-rapresent. and warrant 10 tha-other thatli-hashad-nudealings-with 3ny-
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16. Estoppe! Certificatas,

{a} Each Party{as “Responding Perty"} shall within 10 days after writtennotice from the other Psrty (the *Requasting Party®) exceute, acknowtedge and
daliver to the Requesting Party a statement in writing in form simitartothe then mnst curcent "Estoppel Cartificata” form pubilshed BY AIR CRE, plus such additfanal
infozmation, confirmation and/or statements as may be reasonably requested by the Requesting Party.

(&)  Hthe Responding Party shalifalito execute ar deliver the Estappel Certificate within such 10 day nattod, the Reguesting Party mav execuite an
Estoppel Certificate stating that: (i) the tease I$ In fullforce and effact without modification axcept as may be represented by the Requasting Party, (I} there are ao
uncured defaults In the Requesting Party’sperformance, and (Il) If Lassor (s the Requesting Party, not motethan one month's teat hasbeenpald In advance.
Praspective purchasers and encumbrancers may rely upon theRequesting Party's Essappel Certificate, and the Responding Party shall be estopped from denying the
truth of the facts contalnad In said Cartiticate. 1n addition, Lessee acknowledges that any tallure on Its patt to pravide such an Estoppel Cartiflcatewill expose Lassor
YIQ and potentially cause Lessor to Incurcosts notcontemplated by this Lease, the exteat of which will be extremely difficult to uscartain. Accardingly, Should the
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Lessee fall to exccute and/or deliver a requested Estoppel Certificate In a timely fashion, Lessee shall pay to Lessor a fee of $5004nemantty.
8asaR0nt<hall hayu oasalylocmacad, Wit hauk-3nL FaQuiremant Jor.a0Hce 10 L0 1449, by 3 A-3mount 8 4w a b0 10X-0 £4 h 8- 1haa. exiting B.a40-RONL 02 $ 100,
whichauarii-graatorfor ramalngorofihedaase: The Partles agree that such Intreaseln Base Rent reprasents falr and reasonahie compensation for the additional
rish/costs that Lestor will Incur by reason of kassee's Fallure to provide the £stoppet Certificate, Such Increase In Base Rent.shallin no event constitute a walver o!
Lessee's Qefault or Bresch with respect to the fallure to provide the Estoppel Certificate nor prevent the exercise of any of the other rights andremedtes granted
hereun der.

{e) IFLessor desires to Hnance, renance, or sell the Pramises, or any past thereaf, Lessee and all Guarantors shall withln 10 days after written notice
from Lessor deliver to any potantial fender or purchaser designated by Lessor such Bnanclal statements as may be rersonably required by such fender or purchaser,

Including but not limited to Lassee’s financlal statements for the past 3 years. All such financial statements shall be racelved by Lessor and such lender or purchasar in
confidente and shall ba used only for the purposes hereln set forth,

17, Osfinition of Lessor. Theterm “Lessor" 35 used hereln shall meanthe owner or ownersat the me In question of the foetitle to the Premisas, or, If thisis a
sublesse, of the Lesaae's Interast In the prior lease. In the avant of » transfer of Lessor's title or Inlerest [n the Premlses o this Lease, Lessor shall delives to the
transferee or assignee{in cash or by credit) any unused Security Depasit held by Lessor. Upon such transfer or assignment and dellvery of the Security Deposit, as
aforesald, tha prlor Lessor shallberelleved of 2l flablity with respectio the obligations and/or covenants under this Leasathereafer to be performed by the Lessor.
Subject 10 the foregaing, the obligations and/at covenants in this Lease ta be performead by the Lessar shall he binding only upan the Lessor as herainabove defined.

18, Sevenabllity. The invalldityotany provision of this Lease, 3 determined by a court of campetent jurisdiction, shallin nowayalfect the validity of any othee
provision hereof,

13. Days. Unless otherwise specifically ndicated to the contrary, the word “days” as used In thislLease shall mean and refer to calendar days.

20. Limitation on tshility. The obilgations ofiessor under thisLease shafl not constitute personal obligations of Lessor, orits partners, members, dicectors, officers
or shareholders, and Lessaa shall[ook to the Premises, and to no other assets of Lessar, for the satiskacion of any liabliity of Lessor with respect to this Lease, and
shall not seek recourse againstLessor's partners, members, directors, officers or shareholders, or any of thelr personal assetsior such satisfaction.

2%, Time of Bssence, Time s of the essence with respect to the performance of all obligations 10 ke performed or observed by tha Partlas under this Lease.

22, No Prlor or Other Agreaments; Broker Dlscsimar. This Lease contalns allageeements between Lhe Partles with respect to any matter mentioned hereln, and no
other priof of contemparaneous agreement or understanding shall be effective. Lessor and Lessee each represents and watrants to the dcokars that it has mato, and
Isrelying solelyupon, s own Investigation as ta the nature, quality, character and financial responsibiiity of the other Party to thisLease and as to the use, nature,
quatity and character of the Premises, Brokers have noresponsibility with respectthereto ar with respect to any default or breach hereof by elther Party.
A3—Notlias,

2d-Hotice-Requlsements - All.-aatices «0q31rad-or-pormiitod by.thie-Lease or.applicabla daw shall balnssiting and.-mavbo-dollvaced dn.parian thyhand.onby.
Caurios) or.Mapbo-sont, by sagulds-cortifiad ot sagisterad mall 0L U5 805l Serdcd-Exprass Malk withponage peapald.or by lacsimile & lsslon,. oLby.amaihand
hall be-dsomadeuticiantiy.ghion i conmd-no-mannes. mam-mmmwm—maudmmsmd ad}mmto Na:w:nmmmm $his.. uma M mhot
Radyts.addsass.fordalinantormailing ot aoticat—EkherRatly. mapby willton Aotic o 46 4ha 9thes specita Jiornt 8 ddmss 0 A 0L, 8 XIRPILAIN . LPDH LACsER'S.
tahingp lon of tha-Ratmilses, b e-Raimicas. shall. conatluta-La5199's 3ddrets F0rAaUC A Sopy-0 [ 17045 046- 10 Latsor-shall bo.concusenthy. ansmited to.such.
P OHPIFAINE A -Such Iddrastasas Lessosmay-kom dime-lo- Hme heqalnr.degaiteinasidag

33.2-D300.04 Notlse - Acy.notica-sont byragisterad-occortiiod-mall catusa-racalpl fog 3y shaltbe.d d g1u0n.on the dova.of dalivary shownonthg.
aspipt-Gard,. Qrit 20 dellvery date- e showa the posturack-thoaon Ik s 9t by £agulas mall that £0tica thall. be daamad. given.32 haus-aRat the. same 1 addsetsed a4
toquitedhocain-and ~2aUad- with poitage-prepald.-Noticas Jolivarad by Matied Statac Sxpress-Mall or- ouitnight- costlarthat guacantans. rext.day. delivans.chall be-
deamed Bluan.34 houn-sitesdotiveniol thesametothe Roctal Santica o coutier—Noticas dalivased byhaad.or Hantmiisadiy.tattlmiie Laasalltsion ar. byamall.
chall bo.deamed doliverad upon-actiual it - I Rolico iscocaied 0n a Sabindan-Sunday o legal holiday, d4-ehall be-deamed 1ocelved. o athe st Duslaess day,

33.2-Options—totwithelanding tha foragaing,-1a-order-10.aueicita aay Options{see paragrash 48} the Notice - muit ba-seat bylariticdMail {eamstn cocaipt.

tequas3ad) Exprass-Sail{signalurarequicodircourer feigratua-toquirdd) o6 some-othas.methoddlogthat provides 3 ataips.astabliching tha.data.Abo-notice. wal.
tatohod bypthalostos.

24, Walvors,

{a) No walverby Lessor of the Defsult of Breach of any term, covenant or condition hereof by Lesses, shall he deamad 3 walver of any other term,
covenant or tandition hareal, or of any subsequent Default or Breach by Lessee ol the same of of any Other term, covenant or condition hereol. Lessor's cansent to,
arapproval of, any att shall not be deemed to render unnecessary the obtaining of Lessor's consent \o, or 3pproval of, any subseguent or similar act by Lessea, or be
construed as thebasis of an estoppel to enfvrce the provision or provisions of this Lease requiring such consenl.

{b) Theacceptance of Rent bylessor shall notbo awahier of any Default 0rBreach bylassea. Anypayment by Ledsee may baacceptedd by Lessor on
accaunt of monles or damages due ressos, notwithstanding any quatifying statements or condltians made by Lessee In connectlon therewlith, which such statements
and/or conditions shall be of no force or effect whatscever unless spacifically agreed to In writing by Lessor at or before the dme of deposit of sush payment.

{€) THE PARTIES AGREE THAT THE TERMSOF THIS LEASE SHALL GOVERN WITH REGARD YO ALL MATTERS RELATED THERETO AND REREBY WAIVE THE
PROVISIONS OF ANY PRESENT OR FUTURE STATUTE TO THE EXTENT THAT SUCH STATUTE IS INCONSISTENT WITH THIS LEASE.

ttade Agsncy-Ralationship.
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{ 26. Na Right To Holdovar. Lessee has no fight to retaln posscssion of the Premises ar any part thereof beyond the expiratianor termlnation of this Lease. In the
eventthatiessee holds aver, then the Base Rent shallbe Increased ta150% of the BaseRent applicable Immediately precading the explration or termination.
Holdover Base Rentshall ba ¢alculated on monthiybasis. Nothing contalned hereln shall beconstrued as consent by Lessor Lo any holding over by Lessee,

27. Cumulstive Remedles. Nosemedy or elestion hereunder shall be deemed extlusive but shall, wherever possible, brcumulative with all ather remedies at iaw or
in equity.

28, Covanants and Contlittons; Construction of Agreement, All provisions of this tease to be observed or perfiormed by Lessee ara both covenants and conditions.
In construing this iase, all headings and titles are for the convenience of the Parties only and shail not be consldered a part of this Lease, Whenever requited bythe

tontext, the singularshalt include theplural and vice versa, ThisLeaseshall not be construed asif preparedby one of the Parties, but rathes accarding to its fale
meaningas 3 whale, asif both Parttes had prepared it.

29. Blnding Effect; Cholca ofLaw. Thistease shalibebindinguponthe Parttes, their personal rapresentatives, successors and assigns and ba governed by the laws
of the State In which the Premises are located, Any litigation between the Partias hereto concaming this Lease shall ba Initfatod inthe ¢ountyln which the Premises
are lacated, Signatures tathls Lease accomplished by means of alectronlc signature or similar technology shall be legal and binding.

30, Subordination; Attoramant; NonDistutbsrice.

30,1 Subordination. Thittéase and any Option granted heecehy shall be subject and subordinste to any ground lease, morigage, deed o trusy, or other
hypothecation or security device (collactively, "Security Device®), now or hereafier placed upan the Premises, o any and ali advances made on the sgcurlty thereof,
and to ali renewals, modifications, aad extenstons thereol. Lesseeagrees that the holders of ary such Securlly Devices {in this Leasetogether reterred to as “Landac”)
shall have no llabllity or obligation to perform any of the obtigations of Lessor undes this Lease. Any tender may elact to have this Lease and/or any Option granted
hereby superior to the lien of its Securly Device by glving written notice thereof to lessge, whereupon this Lease and suth Optlons shall be deemed prior to such
Security Device, notwithstanding the relative dates of the documentation or recordation thereal,

30.2 Attomment. In the event that Lessor transters ile to the Premises, or the Premises are acqulred by another upon the foreclosute or termination of a
Security Device to which this Lease is subordinated (1) Lessee shall, subject ta the non-disturbance provisions of Paragraph 30,3, attorn to such new owner, and ugon
reauest, enter Into @ new lease, containing all of the kerms and provisions of this Lesse, with such new owner for the remainder of the lacm hereo, or, at the etection
of the new owner, this Leasewlll automaticaliy bacome ancw lease between Lessee and such new owaer, and (1) Lessor shall thereafter be relleved of any further
obligations hereunder and such newowner shall assume all of Lessor's obllgations, extept that suchnew owner shallaot: (a} be tlable forany actor omlsston of any
prior lessor arwith respect to events occurring prior Lo acquisition of ownership; (b) be subject 10 any ofisets or defenses which Lesseemight haveagalnst any priar
lessor, (c} be bound by prepsyment of more thart one month's rent, o (d) be liable for the return of any securlty deposit pald ta any grior lessar which was aot pald or
eredited to suchaew awner.

30.3 Non-Disturhanca. With raspect to Security Devices rntered Into by Lessor after the execution of this Lease, Lessee's subordination of this Lease shall be
subject to recelving a commartlally seasonable non-disturbance agreement (3 ¥Non-Disturbance Agreement”) fram the Lender whiich Non-Distustiance Agreement
provides that Lessee's possession of the Premlises, and this Lease, Including any options to extend the term hereof, will not e disturbed so fong 85 Lessee Jsnot in
Breach hereof and attaras to the record ownerot the Premises. Further, within 60 days aRer the executlon oFthis Lease, Lessor shal), If requested by Lesses, useits
commerclally reasonable effortsto obtain a Non-Disturbance Agreemant feam thehalder ofany pre-axisting Security Device whichs secured by the Premises. in the
event that Lessor Is unable to provide the Non-Disturbance Agreement within sald 60 days, then Lessea may, at Lessee’s option, diraetly contact Lender and attempt
to nagotiale for the axecution and delivery of a Non-Disturbance Agreement,

30.4 Self-Executing. The agreements contalned tn this Paragraph 30 shall be effective without the execution of any further documents; provided, hawever, that,
upon written request from Lassoror a Lender In connection with a sale, financing o refinancing of the Premlses, Lessee and Lessor shall executa such fucther writings
as may be teasonably required to separately decuiment any subordination, attomment and/orNon-Disturbance Agreement provided for hereln,

31, Attornays' Fees, If any Party or Broker bringsan action or proceeding Invalving the Premises whether founded fa tort, contract of egulty, arto deciare rights
ngreug%er, the Prevalling Party fas hercafter defined) in any such proceeding action, or appeat therean, shall be entitled to reasonattle attorneys' fees. Suth faes may
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EXHIBIT 1

be awarded In the same sult or recovered ln aseparate sult, whether or not such action or procaading I8 pursued to daciston or judgment. The tarm, "Pravailing
Party" shall include, without limitation, a Party or Broker whosubstantially obtalnsor dafeats the reflel sought, as the case may be, whather by campramisa,
setttement, judgment, or the abandonment by the other Party or Bsoker ofits clalm or defense, The attorneys' fees award shall nctbe computed in accordance with
any court fee schedule, but shallba suchas tofully reimburse ajl attornays' fees reasonatity tacureod, In addition, Lessor shatl be entitled to atlomeys' fees, costs and
expenses incucted In the preparation and seevice of noticas of Dafault and consultationsin connectiontherewith, whether or not alegal action I subsequently
commenced In connaction with such Dafault ot resulting Breach {$200is 2 reasanable minimurm per occurrence for such services and consultation).

32, Lesmor's Accass; Showing Pramisas; Repaics. Lessorand Lessor's sgents shall havethe rightto enterthe Premlses at any time, inthe case of an emergency, and
otherwise at seasonable imes after reasonable prior notice for thepurpose of showlagthe same to praspective purchasars, lenders, ortenants, and making such
alterations, repalrs, Improvements or additions ta the Premises as Lessor may deem nacessary or deslrable and the epecting, using and maintalning of utilittes,
services, pipes and conduits through the Premises and/or other premises as long 43 there 1ano materlal advarse etfiect on Lessee's use of the Preimises, All such
activitles shatl be without abatement of rent or lability to tessee,

31, Auctions, Lessee shall not conduct, nor permit t0 be conductad, anyauction upon the Premises withoutLessar's prior written consent. Lessor shall not be
oblgated to exerclse any standard of reasonableness In detesmining whether to permit anauction.

34, Signs. Lessor may place on the Premises ordinary “For Sale™ signs at any time and ordinary *For Lease signs during the last 6 months of the term hereal. Except

for ordinary “for subteasa™ signs, Lessee shill not place any sign upon the Premises without Lessor's prioe written consent. All signs must comply with ali Applicable
Requirements,

33, Termination; Merger, Unless specifically stated otherwise ln weiting by Lessor, thevoluntary or ather surrender of thisLeasaby Lesses,the mutual termination
or canceliation heraof, or a termination hereof byLessor for 8reach by Lessee, shall automaticallyterminate any sublgase o lesser estate In tha Premises; provided,
however, that Lessor may elect to continue any one or all exlsting subtenancles. Lessor's fallute within 10 days followingany such event 10 elect to the contrary by
wiltten notice to the halder of any such lesser interest, shall constitute Lessor*s alection to have such event tanstitute the termination of such intarast.

36.  Consents, Al requests for consent shall be In writing. Except 38 olherwise provided heecin, wherever in this Lease the consent of 3 Party Is required to an act by
o for the other Party, such consent shll not be unreasonably withheld or delayad. Lessor's actual reasonable costs and expenses (Intluding but not limited to
architects', attorneys', engineers' and other consultonts' fees) incusred In the considesation of, or response to, a request by Lessee far any Lessor sonsent, including
but not limited to consents ta an asstgnment, a subletting or the.presence or use of a Hazardous Substance, shall be pald by Lessee upon recelpt of an Involce and
supporting documentstion therefor, Lessor*sconsent to any aet, assignment or sublatting shall not constitute an acknowledgment thatno Default or Breach by Lessee
of this Lease ewlsts, nor shali such consent be deemed a walver of any then existing Defaukt or Breach, except as may be otherwise specitically stated In writing by
Lessor at the time of such consent. The fallure ta specify hereln any particular condition to Lesser's consent shall not preclude the imposition by Lessor at the time of
consent of such further or other conditions as are thea reasonable with roference to the particular matter for which tonsentls being glven. In the event that either

Party disagrees with any determination made by the other hercunder and ressonably requests the reasans for such determination, the determining party shall furnish
its sremnons In writing and In reasonabie deteliwithin 10 business days Jollowlng such request,

37. Gusrantor.

371 Execution. Yhe Guarantoss, Ifany, shall esch execute  guaranty in the form most recantly pehlished BY AR CAE, and each such Guarantor shall have the
same obligations as 1essee under this Lease.

37.2 Dafault. 1t shall constitute a Defaultofthe Lassee If any Guarantor falls or refuses, upon reguest to provide: (ajevidente of tha exacution of the guatanty,
Including the authority of the party signing on Guarantor's behaif to obligate Guarantor, and In the case of a corporate Guarantor, acartified copy of a resolution of its

board of directors authorizing the making of such guanranty, (b) ¢cucrent financiaistatements, {c) an Estoppel Cortiicate, or {d) written confirmation that the guaranty is
still In effect.

38, Qulet Possesslon, Subjectto payment by Lessee ofthe Rent and performance of all ofthe covenants, conditions and provislons on Lessre's part to be observed
and performed under this Lease, Lessee shall havequiel possession and qulet enjoyment of the Bremises during the term hereod.

39. Dptions, if Lessee Is granted any Option, a3 defined below, then the fallowing provisions shall apply.

381 Definldon. "Option® shall mean: {a) the right to extend or reduce tha term of o¢ renew this Lease oF to eatend or reduce tha Lerm of of renew any lease
that Lessee has on other property af Lessor; (b} the right of fiest refusal acfirst offer tolease eitherthe Premises or other property of Lessor; (c) the right to purehase,
the right of first offerts purchase or the rightof figst tefusal to purchase the Pramlses or ather property of Lessor

38,2 Options Personal To Original Lesses, Any Option granted to Lessee In this Lease I3 persanal tothe orlginal Lestee, and cannot be assigned or exercised by
anyone other then sald orlginal Lessee and onlywhile the onginal Lessee is in full possession of the Premises 8ad, if requested by Lessor, with Lassen certifylng that
Lessee has no Intentian of thereafter assigning or subletting,

39.3 Muitiple Options. In the event that Lessee has any multipta Options to extend or renew thit Lease, a fater Opilon tannot be exercised untess the prior
Optlons have beenvalldly exerclsed,

39,4 Effect of Delault on Options,

(3) tetsoe shall have no right to axercise an Option: [i)during the period commencing with the giving of any notice of Oefaull and continuing until sald
Oefault is cured, () during the period of tme any Reat Is unpaid {without regard to whether noticathereof 1sgiven Lessee), {ili] during the time Lessee Is in Breach of
thls Lease, or (v) in the event that Lessee has been given 3 or mare notices of separata Default, whathar or no the Dataults are cured, during the 22 month perlad
Immediately preceding the exerclse of the Option.

{b) Tne period of time within which an Option may be exercised shall not be extended or enlarged by reason of Lessee's Inability to exarcise anOptlon
because of theprovisions of Paragragh 39.4(a).

{¢) AnOption shall terminate and beof no further force or effact, notwithstanding Lessee’s due and timely exercise of the Option, If, after such exerclse
and prior ta the commencemeant ofthe extended term orcomplation of tha purchase, (1) Lessee falls ta pay Rent for a perlod of 30days after such Rent becomes due
{without any necessity of Lessor to giva notice thereaf), or (il) if Lessea commits a Bresch of this Lease.

40. Multiple Bulldings, 1fthe Prenslses ara 3 part of a group of hulldingscontrolled by Lesson Lassee agrees that it willabide by and cenform to all reasonable rules
and regulations which Lessor maymake from time to time for the management, safely, and care of sald properties, including the care and cleanllaess of the grounds
and Inclding the pasking, loading and unloading of vehicles, and to tause its employees, suppliars, shippers, customars, contractors and lavitees to s ablde and
w.’uuee also agrees 1o pay 1ts falr share of common expenses incurred in¢onnaction with such rules and regulations.
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EXHIBIT 1

41, securlty Measures, Lessee hereby acknowledges that the Rent payable to Lessor hereunder does not Inctude the sost of guard service or other security

measures, and that Lessor shall have no obligation whatsoever to grovide same, Lessee assumesall responsibllity far the protection of the Premises, Lessee, its
agents and invitees and thalr property from the acts of third parties,

42, Reservations. Lessar resarves toitself the ght, from time to time, to grant, without the consent or Jolnder of Lessee, such easements, rights and dedications
that Lessor deams necessary, and tocause the recordation of parcal maps and restrictions, 0 long as such easements, rights, dedications, maps and restrictions do

not unreasonably Interfere with theuse of the Premises by Lessee. Lestar agrees to sign any documents reasonsbly requested by Lessor to effectuate any such
sasameont rights, dedication, map orrastri¢tions,

43, Performance Under Protest. Jfat anyifme a dispute shall arls& as Yo any amount or sum of money ta be pald by on¢ Party lo She other under the provisions
heredf, the Party against whom the obligation to pay the money Is asterted shall have the rightto make payment "under protest” and such payment shall not be
regarded as avoluntary payment and there shall survive the right on the part of sald Party to institute sult for recovery of such sum. Ifit shall be adjudged that there
was no tegel obligation ar the park of sald Party to pay such sum or any part thareol, sald Party shall be entitled 10 recaver such sum or so much thereof as It was not

legally required to pay. A Party who does not Inltiate suit for the recovery of sums pald "under protest® within 6 months shall be deemed to have walved it3 right to
protest such payment,

44, Authority; Multiple Parties; Execution.

{2) IfeltherParty hareto ts a corporation, trust, limited Ladlity sompany, partnershlp, or similar entity, eachindividual executing this Lease on behaif of
suchentity teprasents angd warrants that he or 3he {sduly authorlzed to execute and deliver thislease on itsbehalf. EachParty shall, within 30 days after raquest,
deliver to the other Party satistaclory evidence of suth authority.

{b) Ifthis Lease Is exacuted by more than one person or entity as "Lesses”, each such person or entity shali be Jolntly and severally hiable hereunder, 1t s
agread that anyone of the named Lessecs shall be¢mpowered te execute any amendment to this Lease,or other document ancillary thereto and bind all of the
named Lessees, and Lessor may relyon the same as I all of the named Lessees had executed such document.

{c) Thislease may be executed by the Partiesin counterparts, each of which shall be deemed an original and all of which together shall constitute ane
andthe same [nstrument.

45. Conflict. Any conflict betweeathe printed provisions ofthiz Lease and the typewritten ar handwrltten provisions shall be controlled by the typewrittan of
handwritten provisions. |

46. Ofer. Preparation of this Lease by elther Party or their agent and submission of same to the ather Party shall not be deemed.an offer to lease to the othes
Party, ThisLaase Is not tntanded to be binding untll executed and dellvered by 3l Partles hereto.

Q7. Amendments, This Lease maybe modified only In wrlting, signed by the Partiesin Interest at the ime ol the modification, As long as they do nat materially
change Lessee's obligations hereunder, Lassee agrees ta make such reasonable non-monetary modiications to this Lease as may be reatonably requirad by a Lender
inconnection with the obtaining af normal financing or refinancing of the Premises.

48, Walver ofJury Trlal. THE PARTIES HEREBY WAWVE THEIR AESPECTIVE RIGHTS TO TRIAL 8Y SURY IN ANY ACTION OR PROCEEDING INVOLVING THE PROPERTY
DR ARISING OUT GF THIS AGREEMENT.

49. Arbitration of Dlsputes. An Addendum requiring the Acbitratlon of all disputes between the Partles and/or Brokers arlsing out of this Lease [:j 3 @ ls not
attached to this Lease.

50. Accessibility; Amarlcans with DisabllittasAct,
{a) The Premises:

have not undergone an inspection by a Cartified Accass Speclalist (CASp). Note: A CertifiedAcce sy Specialist {CASp] cean Inspect the subject premises and
determine whather the subject premisas comply with all of the appilcable construction-refatad accessibiity standards under state law, Although state faw does not
require a CASp Inspection of the subject pramises, the commercial property owner o7 lassor may not prohibit the fassee or tenant from abialning a CASp Inspection of
the subject premises for the occupancy or potensal octupancy of the tessee or tanant, i requestad bythelessee o7 tenant. The parties shall mutually agree on the
arrangementstor thetime and manner of the CASp Inspection, the payment ofthe fee for the CASplnspaction, andthe ¢ost of making sny repalrs necessary to
correctviotations of construction-related accessibilty standards within the premises.

have undergone an Inspection by a Certifled AccessSpecialist (CASP) nd it was datermined that the Premises metall applicable construcdon-relatad
accessibllity standards pursuant to Cailfornla Chvll Code §55.5) et seq. Lessee acknowledges that it recetved a copy of the inspection report at tzast 48 hours priof to
executing this Lease and agreesto keep such report canfidential,

have undergone an tnapacton by a Certifted AccessSpectalist (CASp) and Itwas determined thst the Premisesdid not meetall applicable constructisn-related
accessibilly standards pursuant to Callfornia Civll Code §55.5t at seq. Lessee acknuwledges that it recelved a copy of the laspection report 3t least48 hours prior to

executing this Lease and agrees to keep such report confidential except as necessary to complete 1epairs and corrections of violations of construction related
accessibillty standards.

In the eventthat the Premises have beenlssuad an inspection report by a CASp the tessor shall provide a copy of the disabHIty aceass inspection certificate to Lessee
within 7 days of theewecution of thisiease.

{b) Since compliance with the Amerlcans with Disebliities Act [ADA) and other state and local accessibility statutes aredependent upon Lessee’sspetific
use of the Premises, Lessar makes no warrantyOr sepresentation as to whether or aot the Premises comply with AOA or any simitaf legisiation. (n tha event that
Lessee'suse of the Premlses requires modllicalions or addittons tothe Premisesin order to be incompliance with ADA or otheraccessibliity statutes, Lessee agrees to
make any such neceisary madifications and/or addidons atLessee’s expense,

LESSORAND LESSEE HAVE CAREFULLY READ AND REVIEWEDTHIS LEASEAND EACH TERM AND PROVISION CONTAINED HEREIN, AND BY THE EXECUTION OF THIS
LEASE SHOW THEIR INFORMED AND VOLUNTARY CONSENT YHERETO. THE PARTIES HEREBY AGREE THAT, AT THE TIME THIS LEASE 1S EXECUTED, THE TERMS OF
THIS LEASE ARECOMMERCIALLY AEASONABLEAND EFFECTUATE THE INTENT AND PURPOSE OF LESSOR AND LESSEEWITH RESPECTTOTHE PAEMISES.

JVE_N‘“ON: NO REPRESENTATION OR RECOMMENDATION 15 MADE BY AIR CRE OR BY ANY BROKER AS TO THE LEGAL SUFFICIENCY, LEGAL EFFEGT, OA TAX
N
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CONSEQUENGES OF THIS LEASE Of THE TRANSACTION TO WHICH T REVATES, THE PARTIES ARE URGEO TO:
1. SEEK ADVICE OF COUNSELAS TO THE LEGALAND TRX CONSBOUENCES OF THIS LEASS,
2, REVAIN APRROPRIATE CONSULTANTS TO DEVIEW AND INVESTIGATE THE CONDITION OF THE PREMISES, JAID INVESTIGATION SHOWLIINCLUDE BUT NOT 68

LIMIEED YO: THK POSSIOLE PRESENCE ORRAZARDOLS SUBSTANCES, THE TONING OF THE PREMISES, THE STRUCTURALINTEGRITY, YHE CONBITION OF THE #COF
AND OPERATING SYSTeMS, AND THE SUITAQILLTY OF THE PAEMISES FOR LESSEE'S INTENDED USE,

WARNING: IRTHE PREMISES ARE LOCATED IN A STATEOTHER THAN CAUFQRNIA, CERTAIN PROVISIONS OF THE LEASEMAY NERD TO BE REVISEDTO COMPLY WITH
THELAWS OF THE STATR IN WHIGH THE PREMISES ARE LOCATED,

Tho parttes hareto have execiled this Laosa attha place and on tha dates specliled abowa thair raspactivo sipnatures.

Emcuted ot Exqoutadate

om ___ : o
By LES ByLESSEE:
JHE CITY.OF SANTA ANA,
o | .. W
tama v ] . ' Noma Printeds ___
et e
Phontt ; phones
[ U — Fo
emallt el ___,
8 8y
NomePrintedh ___ Nama Prieds
Titley ___ ey .
Phone: .. s . See attached City of Santa Ana
[ b ___ . '
mall: ____ foale____ signature page
Addrasst Addross:
Foders) 0 Noa ___ Federal e Noat .
SROKER AOKER
NA AL
Aoz NJA M NAA
T L et
Addeass: Adiltesss
phone Phonet __
2. . Fawd
€roalle Ewalke
Fadaral 1D Now

FedaraliO Nox
Brakes DAE Licensan:
Agont DRE Weansedt:

froker ORE Licensa i
AZantORE License b

AIRCAE ¢ hitpyffwwwalicre.gom ¥ 239497-8777 ¢ contracts@aleera.com
NOTICE: No part ofthasawtrks may ha reproduced tw any formmithout parmisstan da wilting.

NTIALS T
® 2019 AIR CRE, Afl ftights Reservad,

Last Bdited: 2/25/2021 9:33 AM
S¥N-27.30, Revised 13-25-2019

Page 46 of 16




EXHIBIT 1
A-2021-02g

Lessee City of Santa Ana Signature Page to:

Addendum to
Standard Industrial/Commercial Single-Tenant Lease — Net
For Certain Premises Commonly Known as
1815 East Carnegie, Santa Ana, California 92705
March 1, 2021

CITY OF SANTA ANA: ATTEST:
e s (O
== \ P27/
Kristine Ridge Daisy Gomez
City Manager Clerk of the Council
APPROVED AS TO FORM: RECOMMENDED FOR APPROVAL:

Sonia R. Carvalho
City,é\ttomey

Al
LAl ==Y\

Ryan O.':Hodge Steven Mendoza
Assistant City Attorney Executive Director
Community Development Agency




EXHIBIT 1

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

This Addendum (this “Addendum®) is being executed concurrently with and is made a part of that
certain lease titled “Standard Industrial/Commenrcial Single-Tenant-Net” dated March 1, 2021 (the “Form
Lease™) by and between Dyer 18, LLC (“Lessor”) and The City of Santa Ana (“Lessee” and sometimes
herein the “City") and this Addendum shall control in the event of any inconsistency with the provisions of
such Form Lease. The Section and Parageaph Numbers of this Addendum are now added Sections and
Paragraphs to the Form Lease. As used herein, the “Lease” shall mean the Form Lease as supplemented

and amended by this Addendum. Unless otherwise defined in this Addendum, any defined word contained
in this Addendum has the same meaning as it is defined in the Form Lease.

st. Intentionally Omitted,

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

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

54. Lessee’s improvements, Notwithstanding anything te the contrary set forth in this Lease, all
Utility [nstallations, Trade Fixtures and Alterations, including Lessee Owned Alterations and/or
Utility Installations, shall be free and clear of any and all liens and/or encumbrances in favor of
any thivd-party and shal! be available, without limitation, to sesure Lessee’s faithful performance
of its obligations as set forth in this Lease. Upan any default or breach of this Lease by Lessee
whereby Lessor elects to terminate the Lease, such Utility lnstallations, Trade Fixtures and
Alterations, including Lessee Owned Alterations and/or Utility Installations, shall remain upon
and be surrendered by Lessee to Lessor with the Premises, subjest to Lessce’s right to remove the
same, at Lessee’s gole cost and expense, as set forth below, The Premises shall otherwise be
returned to Lessor in the same condition as of the date of this Lease, reasonable wear and tear
excepted. After the Commencement Date, and thereafier from time to time at the reasonable
request of Lessor, Lesses hereby agrees to execute certain security inatruments, including, but not
limited to, a UCC Form-1 or other filing, in order to create and/or perfect Lessor's security
interest in such Utility Installations, Trade Fixtures and Alterations, as set forth herein, which
security instruments will be prepared by Lessor and submitted to Lessee, and recorded by Lessor,
at Lessor's sole cost and expense, Upon any termination or earlier expiration of this Lease not
resulting from the default or breach of this Lease by Lessee, all Utility [nstallations, Trade
Fixtures and Alterations, including Lessee Owned Alterations and/or Utility Installations, located
in the Premises shall remain upon and be swirendered by Lessee with the Premises, subject to
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Lessee’s tight to remove the same, at L.essee’s sole costand expenses, as set forth below, The
Premlses shall otherwise be returned to Lessor in the same condition as of the date of this Lease,
reasonable wear and tear excepted, Notwithstanding the foregoing, upon any termination or
expiration of this Lease not resulting from the default or breach of this Lease by Lessee, Lessce,
at Lessee’s option, shal) have the right to remove any such Utility Installations, Trade Fixtures
and Alterations, including Lessee Owned Alterations and/or Utility Installations, at Lessee's sole
cost and expense, provided that (a) all such Utility Installations, Trade Fixtures and Alterations,
including Lessee Owned Alterations and/or Utility Installations shall be removed by Lessee
within 15 days after such termination or expiration of this Lease and (b) Lessee shall, at its sole
cost and expense, repair any damage to the Premises caused by such removal,

' i Notwithstanding anything to the contrary set forth in the Lease, Lessot
shall not be required to (a) remediate or rectify any future non-compliance with governmental
regulations or (b) provide ADA upgrades to the Premises orthe Project resulting from the
specific and unique use of the Premises (including without limitation, the Shelter) by Lessee or
resulting from any Utility Installations, Trade Fixtures and Alterattons, including Lessee Owned
Alterations and/or Utility Installations, or other alternations or improvements to the Premises,
made by Lessee or Lessor, unless such remediation or upgrades are required as part of the
“Work™ a3 set forth in Section 62 herein below prior to occupancy of the Premises and to the
extent required to permit Lessee’s occupation and use of the Premises &nd then, such costs shall
be included as part of the “Cost of the Work™ as set forth in said Section 62 below. Except as
otherwise specifically set forth in this Section 55 below, Lessor shall not be required to make or
incur any capital expenditures or commence or complete any remediation of Hazardous
Substances or any non-compliance with governmental vegulations now iy effect; provided,
however, the foregoinig is not intended to and shall not impose upon Lessee or Lessor any
obligation to remediate any Hazardous Substances located on the Premises as of the date hereof
unless such remediation is required with any work, improvements or Alterations made or being
made by or on behalf of Lessee or Lessor to the Premises prior to occupancy of the Premises to
the extent required to permit Lessee’s oceupation and use of the Premises and then, such costs
shall be included as part of the “Cost of the Work™ as set forth in said Section 62 below,
Furthermore, notwithstanding anything to the contrary set forth in the Lease, it is the intent of
Lessor and Lessee that Lessor shall have no responsibility or obligatian whatsoever, for the
maintenance, repair or replacement of all or any portion of the Premises, Building, or Project,
including, without limitation, the roof and the HVAC system, such responsibility and obllgations
being that of L.essee. Lessee shall properly use, operate and safeguard the Premises, including, if
applicable, any landscaping, furnilure, fumnishing and appliances, and all mechanical, electrical,
boilers, refrigeration equipment, gas and plumbing fixtures, HVAC and other building systems,
and smoke detectors and fire alarms, and keep them and the Premises clean, sanitary and well
ventilated and all drains free from blockages or stoppages. Lessee shall be responsible to pay for
all utilities, sewer charges and any roof repairs caused by Lessee’s use or misuse of the roof or
otherwise. Lessee shall properly insure all of the Premises and all of Lessee’s and its guests’,
patients’ and invitees* personal property. Notwithstanding anything to the contrary set forth in
this Lease, Lessce is solely responsible for any and all upgrades to the existing HVAC system
(including, without limitation repair, replacement or additions) and any current repalrs or
replacements of the roof to accommodate and perit Lessee's use of the Premises as a Shelter
and its required occupancy and usage of the Premises, all of which shall be completed prior to
Lessee’s opening of the Shelter at the Premises, at Lessee’s sole cost and expense end then, such
costs shall be included as part of the “Cost of the Work™ as set forth in said Section 62 below;
provided, further, Lessee hereby affirms and agrees that (a) the current HVAC system in the
Premises is acceptable to Lessee in its current condition, (b) the roof is acceptable to Lessee in its
current condition, and (c) the current structural portions of the Premises are acceptable to Lessee
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in their current condition Nothing in this Section 55 shall be deemed or construed as modifying
or amending Lessee’s obligations for the regular and timely maintenance and repair of the
Premises, roof and HVAC system.

Neighborhood Conditions, Lessee represents and wartants to Lessor that it is aware of
neighborhood or area conditions, including schools, proximity and adequacy of law enforcement,
crime statistics, proximity of registered felons or offenders, fire protection, other governmental
services, availability adequacy and cost of an speed-wired, wireless intemet connections or other
telecommunications or other technolagy services and installations, proximity to commercial,
industrial or agricultural activities, existing and proposed transportation, construction and
development that may affect noise, view, or traffic, airport noise, noise or odor from any source,
wild and domestic.animals, other nuisances, hazard ar circutnstance, cemeteries, facilities and
condition of common areas, conditions and influences of significance ta certain cultures and/or
religions, and personal needs, requirements and preferences of Lessee.

Condition of Premises. Notwithstanding anything to the contrary in the Lease, Lessor shall
deliver the Premises in its current “as is” condition as of the date hereof, and Lessee shall, and
does hereby, accept delivery of the Premises as of the date hereof (*Delivery Date”, “Effective
Date” or "Commencement Date™). Lessee shall provide Lessor a copy of Lessee’s certificate(s)
of liability insurance concurrently with the execution hereof} provided, however, the failure to do
50 shall not extend the Delivery Date. The Premises are hereby leased to Lessee “as is”, without
representation or watranty by the Lessar (excopt as otherwise expressly provided in this Lease),
and Lessee hereby accepts the Premises in the condition thereof existing as of the date hereof
subject to all applicable zoning, municipal, county, state and federal laws, ardinances, rules,
regulations, orders, restrictions of record and requirements now or hereafter in effect during the
Tenn (collectively, “Applicable Requirements”, “Applicable Laws" or just “Laws™). Therefore,
notwithstanding anything to the contrary set forth in this Lease, Lessee represents and warrants
that Lessee has inspected the Premises, and that Lessee is familiar with the general and specific
condition(s) of the Premises and that Lessor shall have no responsibility or liability (except as
otherwise expressly provided in this Lease) with respect to the general or any specific condition
of the Premises or any system (Including, without limitation, HV AC, electrical, plumbing,
tefrigeration and fire sprinkler) and that Lessee represents and warrants that, except as expressly
set forth herein, Lessee is acting, and will act only, upon information known to, or obtained by,
Lessee directly from Lessee’s own knowledge and inspection of the Premises (except as
otherwise expressly provided in this Lease). Except as otherwise expressly provided in this
Lease, Lessor hereby makes no claims, representations or warranties as {0 the suitability or lack
of suitability of the Premises for any proposed or intended use, or availability or lack of
availability of (a) permits or approvals of governmental or regulatory authorities, or (b)
easements, licenses or other rights with respect to any such proposed or intended use of the
Premises or (c) any condition of the Premises, and the availability or lack of availability shall not
affect the rights or obligations of the Lesses hereunder. Therefore: AS A MATERIAL PART
OF THE CONSIDERATION FOR THIS LEASE AND THE AMOUNT OF RENT TO BE
PAYABLE HEREUNDER, LESSEE AGREES THAT, EXCEPT AS OTHERWISE
EXPRESSLY SET FORTH HEREIN, LESSEE LEASES AND ACCEPTS THE PREMISES ON
AN “AS IS" AND “WHERE 1S” BASIS, WITH ALL FAULTS. EXCEPT AS OTHERWISE
EXPRESSLY SET FORTH HEREIN, NO WARRANTY, REPRESENTATION OR
GUARANTEE OF ANY TYPE (EXPRESSED, IMPLIED OR STATUTORY, WRITTEN OR
ORAL) HAS OR IS MADE BY LESSOR WITH RESPECT TO THE PREMISES,
INCLUDING, WITHOUT LIMITATION, AS TO ANY OF THE FOLLOWING: (I) FITNESS
FOR ANY PARTICULAR PURPOSE, (Il) MERCHANTABILITY, (Iil) CONDITION OR
WORKMANSHIP, (IV) ABSENCE OF DEFECTS OR FAULTS, (V) PRESENCE OR
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ABSENCE OF HAZARDOUS OR TOXIC SUBSTANCES, (V1) OPERATION OR
PERFORMANCE OF THE PREMISES OR SYSTEMS THEREIN OR THE HABITABILITY
OF THE PREMISES, (VIl) COMPLIANCE WITH LAWS, ORDINANCES, RULES OR
REGULATIONS (FEDERAL, SATE OR LOCAL) and, INCLUDING, WITHOUT
LIMITATION, THOSE RELATING TO HEALTH, SAFETY, AND THE ENVIRONMENT, AS
THEY MAY APPLY TO THE CURRENT CONDITION OF THE PREMISES OR LESSEE'S
INTENDED USE OR (VII}) ANY GOVERNMENT LIMITATION OR RESTRICTION, OR
ABSENCE THEREOF, PERTAINING TO THE PREMISES. LESSEE ACKNOWLEDGES
THAT LESSEE HAS ENTERED INTO THIS LEASE RELYING UPON ITS OWN
INVESTIGATION OF THE PHYSICAL, ENVIRONMENTAL AND COMPLIANCE
CONDITION OF THE PREMISES AND THAT LESSEE 1S NOT NOW RELYING, AND
WILLNOT LATER RELY, UPON ANY REPRESENTATIONS AND WARRANTIES MADE
BY LESSOR OR ANYONE ACTING OR CLAIMING TO ACT, BY, THROUGH OR UNDER
OR ON LESSOR’S BEHALF CONCERNING THE PREMISES. Lessee is familiar with the
Premises and their suitability fov Lessee’s Intended use. All documents which have been given to
Lessee by Lessor have been delivered as an accommodation to Lessee and without any
representation or warranty as to the sufficiency, accuracy, completeness, validity, truthfulness,

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

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

AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR
OR RELEASED PARTY.”

Dessee’s Initials

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

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

59. Reservations. Lessee agrees to consent to Lessor’s (i) grant of such easements, rights and
dedications that Lessor deems necessary, (if) recordation of parcel maps and restrictions, and
(ili) creation and/or installation of new utility raceways, only if such easements, rights,
dedications, maps, restrictions, and utility raceways shall not, in Lessee’s reasonable discretion,
unreasonably interfere with the use of the Premises by Lessee or otherwise materially negatively
impact Lessee’s use or occupation of the Premises; and in such event, Lessee agrees to sign any
documents reasonably requested by Lessor to effectuate such rights so long as such documents do
not impose any cost or liability on Lessee which is non-de-Minimis. Lessor further reserves the
tight to change the name by which the Building or the Project (if any) is called with Lessee’s
prior written consent which shall not be unreasonably withheld.

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

61, Insurance, Notwithstanding anything to the contrary set forth in the Form Lease, Lessee shall
carry and maintain, at its sole cost and expense, the following insurance; (i) Commercial General
Liability Insurance (occusrence form) including coverage for death, bodily injury, with coverage
for vandalism and malicious mischief, broad form property damage, contractual liability, owner's
protective, host liguor liability and products/compieted operations with coverage lirnits as
reasonably tequired by Lessor from time to time, but in no event less than Five Million Dollars
($5,000,000.00), combined each occurrence and in the aggrogate insuring against any and all
liability of the Lessee with respect to the Premises and all areas appurtenant thereto or arising out
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of the maintenance, use or occupancy thereof (Lessee may satisfy any portion of this requirement
with umbrella liability coverage); (i) Insurance covering any and all improvements, including
Lessee’s furniture, fixtures and equipment and any Alterations permitted hereunder, and ail
personal property, in an amount not less than their full replacement cost providing protection
against any peril included within the classification “Special Form” including fire, vandalism and
malicious miachtef; (iii) Automobile liability insurance for all motor vehicles operated by or for
Lessee, including owned, hired ard non-owned vehicles, with minimum combined single timit
coverage for bodily injury and property damage as reasonably required by Lessor from time to
time, but in no event less than One Million Doliars ($1,000,000.00) for each occurrence, (iv) full
replacement cost plate glass insurance and business interruption insurance in such amount as will
reimburse Lessee for direct or indirect loss of earnings for up to 12 months attributable to all such
perils insured against herein or any other cause, (v) Workers' Compensation, including
employer’s liability insurance, in compliance with all laws goveming worker’s compensation. If
Lessee falls to maintain such insurance, Lessee shall be deemed to have assumed the risk of all
losses which would have been covered by such insurance and Lessor shall have no liability for
any such losses. All of Lessee’s policies of Insurance shall be issued by insurance companies
with general policyholder's rating of not less than A and a financial rating of not less than Class
A V1 asrated in the most current available “Best's” Insurance Reports and qualified to do
business in the State of California. All policies shalt name Lessor, its related or affiliated entities,
pavents, subsidiaries, partnerships, joint ventures, limited liability companies, members, trusts and
assigns of every tier (as identified by Lessor), and ench of their respective directors, officers,
partners, agents, employees, volunteers, members, managers, trustees, shareholders and any
successors or assigns of the foregoing, as well as Lessor’s management company and if requested
by Lessar, Lessor’s first martgagee or beneficiary as additional insureds (to the extent Lessor
gives written notice to Lessee of the names and addresses of such parties). Cestificates for all
policies shall be delivered to Lessor prior to delivery of possession of the Premises to Lessee, and
thereafter within thirty (30) days prior to the expiration of the tetin of each such policy. bntil
Lessee has delivered to Lessor such certificates of insurance, Lessor shall not be obligated to
deliver keys to the Premises to Lessee, and Lessee shall not be entitled to take occupancy of the
Premises notwithstanding the fact the Term of the Lease and Lessee's obligation to pay rent
hereunder may have already commenced. All policies of insurance must containa provision that
Lessor will receive thirty (30) days® advanced written notice of any cancellation, tapse or
reduction in the amounts of insurance. All public liability, property damage and other casualty
policies shall be written as primary policies, not contributing with or in excess of coverage which
Lessor may carry. All of Lessee’s insurance policies shall contain the following provisions:
severability of interest, cross liability, and contingent liabifity and builder's risk, with respect to
improvements and alterations required or permitted to be made by Lessee under this Lease. The
limits of said insurance shali not, however, limit the liability of Lessce hersunder, If Lessee fails
to maintain or procure such insurance, Lessor shall havethe right, but not the obligation, to
procure and maintain the sare, at Lessee’s sole cost and expense. Lessee and Lessor each hereby
waive any and all rights of recovery against the other, or against the officers, employees, agents
and representatives of the other, for loss of or damage to such waiving party or its property or the
property of others under its control to the extent that such loss or damage is insured against under
any insurance policy required to be carried under this Lease. Each patty shall, upon obtaining the
policies of insurance required hereunder, give notice to the insurance carriex or carriers that the
foregoing mutual waiver of subrogation is contained in this Lease, and shal! obtain any special
endorsementa required at the insuring party’s cost, if any. The parties agree in the event of any
damage to Lessee, the Premises, Lessee's property, and/or any loss to Lessee's employees or
invitees each shall resort to insurance coverage prior to asserting any claim or demand against the
other or its agsets. Nothing in this Section shall be deemed to constitute a waiver by the
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respective insurance carriers of either Lessee or Lessor of any other remedies available to said
carriers

Initial Improvements and Work, Lessor, thraugh the “General Contractor” (as defined below),
shall construct, fumish and install within the Premises, including outside yard area, those items of
construction (the “Work”) shown on the “Plans” (as defined below), 1t is the intent and
agreement of the parties that the Work is comprised of all work (in¢luding all hard and soft costs
associated with the design and construction of improvements for the Premises, but excluding any
costs for furniture, fixtures, Trade Fixtures and other such similar personal property used in
connection with the operation of the Shelter) to enable Lessee to furnish and install the Shelter
and comprehensive supportive services, which such facility shall contain sleeping areas,
restrooms, showers, laundry rooms, kitchen and storage areas, common areas, and offices, and all
other ancillary improvements in connegtion therewith to enable Lessee to operate the Shelter.
The architectutal, structural, grading, mechanlcal, electrical, plumbing, sewer and fire/life safety
standards that shall be applicable to the construction required to complete the Work, shall be
subject to Lessor's rules and regulations applicable to the performance of the Work (collectively,
the “Work Standards'). Lessor hereby appoints leremy Ogulnick as Lessor's representative
{(“Lessor's Representative”) to act for Lessor in all matters in connection with the Work. Lessec
hereby appoints _________ as Lessee's representative(s) (“Lessce’s Representative(s)”) to act
for Lessee in all matters in connection with the Work and Lessee shall be responsible for all costs
authorized by Lessee’s Representative(s). All inquiries, requests, instructions, authorizations and
other communications with respect to the Work shall be made to Lessor's Representative or
Lessee's Representative(s), as the case may be. Authorizations made by Lessee’s
Representative(s) shall be binding on Lessee. Authorizations made by Lessor's Representative
shall be binding on Lessor, Either party may change its representatives under this Section 62 at
any time by written notice to the other party, but any such change shall be effective only upon
receipt by the other party. Notwithstanding the foregoing, in no event shall any direction by
Lessor's Representative or Lessee's Representative(s) constitute a change in the terms or
conditions of the Lease, unless the Lease is expressly modified in a writing executed by both
Lessor and Lessee. All work shall be done pursuant to those architectural, electrical, mechanical,
plumbing, life safety and structural drawings and specifications (including all finishes) for the
Work, which shall be approved by Lessor and Lessee (collectively, the “Plans™). Lessee may not
make any material changes, modifications or alterations in the Plans (collectively, “Lessee
Chnanges”) at any time without 1essor’s prior written approval thereof which shall not be
unreasonably withheld, conditioned or delayed and the cost of any such Lessee Changes shall be
added to the Cost of the Work and shall not be included in the “Contingency Amount™ (as defined
below) and in the event of any such approved Lessee Changes, the Cost Estimate shall be
increased by the amount of such L.essee Changes. Lessor may ftom time to time during the
prosecution of the Work require reasonable modifications or amendments to the Plans due to
unforeseeable conditions or to the extent changes are required to comply with applicable Laws
(*"Lessor Changes™) and the cost of any such Lessor Changes shail be included 1n the
“Contingency Amount” (as defined below), unless it is considered a “Change Order” (as defined
below) approved by Lessee, Lessor acknowledges and agrees that Lessor shall be solely
responsible for causing the Work to be constructed and maintained, in accordance with all
applicable Laws, including, without limitation, the provisions of the American with Disabilities
Act, 42 U,8.C, Section 12101 et seq. and any govetninental regulations with respect thereto (the
*ADA™) and other similar Laws, Additionally, to the extent applicable to the Work, Lessor shall
be responsible for complying with all pertinent prevailing wage laws pursuaut to California Labor
Code sections 1720, et seq. Lessee shall pay the entire “Cost of the Work™. As used herein, the
term “Cost of the Work means all costs and expenses in connection with the design, furnishing,
construction and installation of the Work, itcluding without limitation: (a) all architecturai,
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engineering and consultant fees associated with the preparation of the Plans; (b) governmental
agency plan review, permit, license and other fees (including, without limitation, any charges
required by any governmental entity or authority having jurisdiction aver the Premises); (c) sales
and use taxes; (d) insurance costs and expenses; (e) testing and inspecting costs; (f) costs and
expenses of material and labor, including without limitation, General Contractor's profit and
general overhead; (g) costs and expenses associated with the compliance with applicable Laws;
{h) costs and expenses of alterations of the Premises and all life safety systems necessitated by
any applicable Law; (i) costs and expenses associated with any modification or addition to the
Premises or any street or public right of way; (j) all costs and expenses of construction work
required to complete the Work; (k) costs and expenses of Lessee signage, if any; (1) costs and
expenses associated with the placement of any new, additional or supplemental mechanical,
electrical, plumbing or life safety systems on the Premises, including, without limitation, costs
associated with any repair or replacement of any HVAC units or systems, and running piping and
conduit to such systems (the location for such piping and conduit shall be selected by Lessor);
(m) costs and expenses associated with any Lessee Changes or Lessor Changes; and (n) any out-
of-pocket costs and expenses incurred by Lessor or Lessor’s consultants associated with the
review of the Plans, Lessor proposed that the entire Cost of Work would be $8, 500,000 for the
completion of the Work (“Cost Estimate™). Any changes to the scope of Work that would
increase the “Cost Estimate” must be approved in writing by Lessee prior to commencement of
such extra Work (“Change Order”) provided, however, that Lessor and Lessee also agree to a
10% contingency amount equal to $§50,000 (“Contingency Amount”), which such Contingency
Amount may be incurred in connection with any Lessor Change, and is to be paid and reimbursed
to Lessor by Lessee, without such priot written approval of Lessee. Concurrently upon the
execution of this Lease, Lessee shall deposit with Lessor, the sum of $850,000, which such
smount shall be a “retainer” against fees and costs incurred by Lessor in connection with Lessor’s
completion ofthe Work. All Work shall be completed by a general contractor chosen by Lessor
but approved by Lessee, which approval shali not be unreasonably withheld, conditioned or
delayed {the “General Contractor"), Lessor shall be required to obtain the required permits for
the Work, with any costs and expenses included within the Cost Estimate. Lessee hereby
approves Bentley Construction as the General Contractor. Lessee must arrange with an insurance
company to provide the coverage required under the Lease, the cost of which is not included in
the Cost Estimate. Prior to the start of Work, Lessor must receive the certificates of insurance
required under the Lease. Such certificate of insurance shall name Lessor as additional insured,
Lessor shall cause the General Contractor to perform all Work in a good and workmanlike
manner and in accordance with good industry practice, applicable Laws and the Lessor's Work
Standards, and in material compliance with the Plans. Lessar shall deliver to Lessee a request for
payment from the Generat Contractor, approved by Lessor, showing the schedule, by trade, of
percentage of completion of the Work and the cost of labor rendered and materials delivered to
the Premises for which such payment is being requested, which such request for payment may be
submitted weekly and on or before the seventh (7th) Business Day after receipt of such request
for payment, Lessee shall deliver a check to Lessor inade payable to either Lessor or General
Contractor, the amounts so requested by Lessor, During the ¢onstruction of the Work, Lessor's
Representative and Lessee's Representative shall meet as often as deemed reasonably necessary
by Lessor and/or Lessee to discuss construction progress. For purposes hereof, “Substantial
Completion” (and any correlative variations thereof) of the Work shall mean completion of
construction of the Work in material compliance with the Plans, with the exception of any Punch
List Items. For the purposes hereof, the term “Punch List Items™ shall mean minor details of
construction or decoration or meshanical adjustments that can reasonably be completed after the
date Lessee commences its operations within the Premises without causing substantial
interference with Lessee’s operations at the Premises. Lessor shall use its good faith efforts to
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correct (or cause General Contractor to correct) all Punch List Items within thirty (30) days after
Substantial Completion of the Lessee Work.

63. Operations/Uge. Notwithstanding anything to the contrary set forth in the Form Lease, Lessee
agrees thut at all times, the Premises (and the navigation center (“Shelter™)) shall be operated (u)
in complete compliance with the attached Exhibit B, (b) in a first class manner, consistent with
the highest quality standards of care, cleanliness and safety for employees, guests, patients,
invitees and neighbors, and with proper levels of experienced management and staffing, to enable
the provision of appropriate programs and assistance for homeless individuals in the City, and (c)
in full compliance with all applicable local, state and federal laws, rules and regulations.
Furthermore, Lessee covenants and agrees that it {and any Third Party Operator) shall not
discriminate against any person or group of persons on account of race, disability, color, creed,
religion, sex, marital status, sexual orientation, national origin, or ancestry, in the use, occupancy,
tenure, or enjoyment of the Shelter. Lessee (and any Third Party Operator) shall reftain from
restricting the use of the Shelter on the basis of the race, age, disability, color, religion, creed,
gender, sex, marital status, sexual orientation, ancestry, or national origin of any person, nor shall
Lessee, any Third Party Operator or any person claiming under or through Lessee or any Third
Party Operator, establish or permit any such practice or practices of discrimination with reference
to the selection, location, number, use, or occupancy of the Shelter. Lessee and any Third Party
Operator shall comply with the Occupational Safety and Health Act of 1970, 23 U.S.C. section
651 et seq., and the Americans with Disabilities Act of 1990, 42 U.S.C. section 12101 et seq,, and
any analogous legislation in California (collectively, “the Acts™), to the extent that the Acts apply
to the Sheiter and any activities therean. Without limiting the generality of the foregoing, Lessee
covenants to maintain all non-steuctural portions of the Shelter including working areas, all
machinery, electrical facilities and the like upon the site in a condition that fully complies with
the requirements of the Acts,

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

Lessor shall indemnify, protect, defend (with counsel satisfactory to Lessee) and hold harmless
Lessee and the Lessee Parties, from and against any and all claims arising out of; involving, or in
connection with, the gross negligence or willful misconduct of Lessor relating to the Premises
either prior to, during, or after the expiration of the Term and (ncluding any claims brought ot
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arising out of any ¢ivil tort ot critinal actlvity; provided however, that the foregoing
indemnification shatl not apply to the extent arising out of the gross negligence or wiltful
misconduct of Lessee ar the Lessee Parties. 1fany action or proceeding is brought against Lessee
by reason of any of the foregoing matters, Lessor shall upon notice defend the same at Lessor’s
sole cost and expense by counsel reasonably satisfactory to Lessee and Lesses shall reasonably
cooperate with Lessor in such defense, If Lessee in its solc discretion shall determine that it is in
Lessee’s interest to have separate legal counsel, Lessor shall indemnify Lessee for any legal fees
and cosw incurred by Lessee for the defense of any such claims. Lessee need not have first paid
any such claims in order to be defended or indemnified hereunder.

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

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

Intentionally Omitted.

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

Option to Purchase. Lessos hereby grants to Lessee an option (the “Purchase Option™) during the
Purchase Option Period (as defined herein below) to purchase the Premises upon the foliowing
terms!

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

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

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

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

694, Exercise of Purchase Option. To exercise the Purchase Option, Lessee shall serve written
notice of exercise upon Lessor or Lessor’s legal representatives at any time after the
Purchase Option Commencement Date but prior to the Purchase Option Tetmination
Date (“Notice of Exercise”), which such Notice of Exercise shall be accompanied by a
cash or cash equivalent in the amount of One Hundred Thousand Dollars ($100,000,00)
(*Deposit™). The Deposit shall be invested by Escrow Holder (as defined below) in a
federally insured interest-bearing account with any interest accruing thereon to be paid or
credited to Lessee. At the Close of Purchase Option Escrow, the Deposit and any
accrued interest thereon shall be applied and credited toward payment of the Purchase
Price. The Notice of Exercise shall provide at least 90-12¢ days for Lessor to locaté an
exchange propeity prior to the Closing of the Purchase Option Escrow.

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

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

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

a) If, following Lessee’s timely and proper exercise of the Purchase Option, the
Closing fails to occur as a result of Lessor’s breach or default and if Lessor
should remain in default in any material respect in the performance of any of
Lessor’s obligations under the Lease with respect to the sale of the Premises after
the fifth (Sth) Business Day following the delivery by Lessee to Lessor of written
notice of such default, Lossee shall be entitled, as its sole and exclusive remedy
for any such default, to elect any one of the following remedies (so long as title
to the Premises has not been further encumbered involuntarily or by or with the
consent of Lessor, and Lessor elects not to remove such encumbrance on or prior
to Closing): (i) terminate its Purchase Option and receive the return of the
Deposit, and, thereafter, the parties shall have no further rights or obligations
hereunder except that if applicable, the Lease shall continue thereafter in full
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force and effect, or for obligations which expressly survive the termination of the
Purchase Option, or (ii) bring and pursue an action for specific psrformance of
the Purchase Option; or (lii) waive the default and proceed to close the
transaction contemplated herein, As a condition precedent to Lessee exercising
any right it may have to bring an action for specific performance hereunder,
Lessee must commence such an action within thirty (30) days after the
occurrence of Lessor's default. Lessee agrees that its ailure to timely commence
such an action for specific performance within such thirty (30) day period shall
be deemed a waiver by it of its right to commence an action for specific
performance as well as & waiver by it of any right it may have to file or record a

notice of lis pendens or netice of pendency of action or similar notice against the
Premises. :

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

O;%)EE\’E?%T BY LESSEE UNDBI?'_I]SE LEASE,
{

Lossee s Tmitials ! Lessor’s Initials

(c) Except as otherwise set forth herein, either party shall not be liable for
consequential or speculative damages in connection with such party’s breach or
default hereunder.

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

(e) Additionally, and notwithstanding the foregoing, if the Closing is unable
to oceur for a reason other than a breach or default by Lessee or Lessor, then
Lessee shall have the right to rescind the Notice of Exercise, in which case the
Deposit shall be returned to Lessee, the Lease shall continue in full force and
effect (including Lessee’s right to later re-exercise the Purchase Option), and
Lessee shall not be liable for any costs Incurred by Lessor with respect to the
failed Closing; provided, however that each of Lessee and Lessor shall pay one-
half of the Escrow Holder*s costs and fees in connection with the Option Escrow
and its cancellation.

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

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

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

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

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS
THAT THE CREDITOR OR RELEASING PARTY DOES
NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER
FAVOR AT THE TIME OF EXECUTING THE RELEASE
AND THAT, IF KNOWN BY HIM OR HER WOULD HAVE
MATERIALLY AFFECTED HIS OR HER SETTLEMENT
WITH THE Dsﬂ-lig@ea)sm PARTY.?

Tessec'sthitials

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

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

a) Current Matters of Record. Those matters of record identified on the attached

b) Lease, This Lease.
¢) Future Non-Monetary Exceptions. All monetary and non-monetary

encumbrances placed against the Premises or which may appear of record after
the date hereof as the result of any action or inaction of Lessee (including any
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monetary encumbrances appearing of record as a result of any action or inaction
by Lesses during the Purchase Option Term).

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

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

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

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

ditional Closing Documents, As part of the Closing, the parties shall execute and
deliver the following additional documents to the Escrow Holder:
a) Lessor and Lessee shall execute and deliver an Assignment and Assurtiption of
Lease;
b) Lessor shall execute and deliver a Bill of Sale and General Assignment;
c) Lessor shall execute and deliver a Transferor’s Certification of Non-Foreign

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

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

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

Prorations and Credits. Pursuant to the terms of the Lease, all real property taxes and

assessments and utilities are to be paid by Lessee and as such no prorations for the same
are to be made.
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69.15. Closing Costs. Lessor shall pay for (a) all premiums for the ALTA standard coverage

portion of the Title Policy, (b) one-half (}%) of all Escrow fees and costs, (c) all sales and
gross receipts taxes, (d) all documentary transfer and/or stamp taxes, if any, and (e)
Lessor’s share of prorations, if any. Lessee shall pay for (i) all premiums for the ALTA
extended coverage portion of the Title Policy and any endorsements requested by Lessee,
(ii) all costs relating to the survey and all reports, studies, inspections, investigations and
all other costs and expenses incurred by Lessee in connection with its review of any
materials, documents, materials, the Premises and other such due diligence conducted by
Lessee, (iii) any document recording fees and charges, (iv) one-half (%) of all Escrow
fees and costs, and (v) Lessee’s share of prorations, if any. Lessor and Lessee shall each
pay for all of its respective legal and professional fees and fees of other consultants
incurred by such respective party, and if Lessee shall finance any of the Purchase Price,
Lessee shall pay all costs and expenses incurred or arising in connection with such
financing. All other normal and customary closing costs and expenses shall, except as
otherwise herein set forth, be allocated between Lessor and Lessee in accordance with the
customary practice in the County in which the Project is situated.

69.16. Purchase Option Assignment. The Purchase Option is personal to Lessee and may not be

12926447.1

assigned in whole or in part at any time. Notwithstanding the foregoing, Lessee may
assign the Purchase Option to any other governmental entity approved by the City to
whom this Lease is assigned as set forth in Section 60 herein above.

(remainder of page left intentionally blank)
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70.  Caunigrearts. The Form Lease and Addendum may eech be exectited in maltipls counterparts
and by separate parties on separate coutmterparts and delivered via fhosimile or other meais of
electronic image teansimission, each of which shall be deemed an oviginal for al} purposes, but all
of which, together, shall constltute one and the same instrument,

LBSSOR: LESSEE:

DYER {8, LLC

See attached City of Santa Ana
signature page

10
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EXHIBIT 1

Lessee City of Santa Ana Signature Page to:

Addendum to

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

CITY OF SANTA ANA:

Kristine Ridge 5

City Manager

APPROVED AS TO FORM:

Sonia R. Carvalho
Clty /zgtttc()]mey

i
A

UA Y

Rya{q! 0! Hodge
Assistant City Attorney

March 1, 2021

ATTEST:

aisy Gomez
Clerk of the Council

RECOMMENDED FOR APPROVAL:

ool L

Steven Mendoza
Executive Director
Community Development Agency




EXHIBIT 1

EXHIBIT "A" ~ LIST OF PERMITTED EXCEPTIONS

See attached

20
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EXHIBIT “8" ~ DESCRIPTION OF LESSEE USES

The property will be used as an emergency homeless shelter and ancillary uses thereto are center,
health clinic, and ancillary office space, Services to be provided include case management, housing
navigation, behavioral health and substance use counseling, healthcare coordination, and job
development, Outdoor property perimeter will be covered with screened fences to limit visibility into the
ares. Outdoor facilities will include client storage aree, pet accommodations, smoking area, outdoor
common area, recreational area, and temporary modular housing. There will be 24/7 security guard
presence at the property to promptly resolve any security issues that may arise. In addition, this property
is not a walk-in facility. All client transportation to and from the facilities will be provided, In addition,

there is a Good Neighbor Pclicy which will be implemented by Lessee (and its Third Party Operator) to
promote positive communication and relationship with neighbors on an ongoing basis.
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