Memorandum of Understanding

For

Santa Ana Workforce Development Board
and the

Santa Ana WORK Center
(City of Santa Ana)

EXHIBIT 1



MEMORANDUM OF UNDERSTANDING

1) LEGAL AUTHORITY

The Workforce Innovation and Opportunity Act (“WIOA™) sec. 121(c)(1) requires that each Local
Workforce Development Area develop and enter into a Memorandum of Understanding (
“MOU”) with each America’s Job Center of California (“AJCC”) Partner, consistent with WIOA
Sec. 121(c)(2). This requirement is further described in the WIOA; Joint Rule for Unified and
Combined State Plans, Performance Accountability, and the AJCC System Joint Provisions: Final
Rule at 20 CFR 678.500, 34 CFR 361.500, and 34 CFR 463.500, and in Federal guidance.

Additionally, the sharing and allocation of infrastructure costs among AJCC Partners is governed
by WIOA sec. 121(h), its implementing regulations, and the Federal Cost Principles contained in
the Uniform Administrative Requirements, Cost Principles, and Audit Requirements for Federal
Awards (Uniform Guidance) at 2 CFR part 200.

2) PARTIES

The parties to this MOU are the City Council of the City of Santa Ana, the Santa Ana Workforce
Development Board (“SAWDB?”), and the Santa Ana WORK Center (“SAWC”), a collocated one-
stop AJCC Partner located at the Santa Ana WORK Center, 801 W. Civic Center Drive, Suite 200,
Santa Ana, CA 92701.

3) PURPOSE

The purpose of the MOU is consistent with the provisions of WIOA sec. 121(c)(1), to establish a
cooperative working relationship between the SAWDB and Santa Ana WORK Center, the
collocated AJCC Partner, and to define their respective roles and responsibilities concerning the
operation of the AJCC as it relates to shared services and customers. It serves to establish the
framework for providing services to employers, employees, job seekers and others needing
workforce services. It also serves to establish a framework to support the established service
delivery through the sharing of resources and costs.

4) DURATION

This MOU shall become effective as of the date of full execution of the MOU by all Parties
(“Effective Date”) and terminate June 30, 2023, unless earlier terminated pursuant to the
provisions of Paragraph 32 of this MOU; however, the Parties shall be obligated to perform such
duties as would normally extend beyond this term, including, but not limited to, obligations with
respect to indemnification, reporting and confidentiality.

This MOU will be reviewed not less than once every three years to ensure appropriate funding
and delivery of services and to identify any substantial changes that require modification of this
MOU. This MOU will remain in effect until the termination date, unless one of the conditions
in Paragraph 32 occurs.



5) MODIFICATIONS AND REVISIONS

This MOU and its Attachments 1, 2, 3, 3-1, 4, and 5 constitute the entire agreement between the
parties, and no oral understanding not incorporated herein shall be binding on any of the parties
hereto. This MOU may be modified, altered, or revised, as necessary, by mutual consent of the
parties, by the issuance of a written amendment, signed and dated by the parties, which may require
approval by the governing body of each Party. Assignment of responsibilities under this MOU by
any of the parties shall require prior written notice and preapproval of all parties. Any assignee
shall also commit in writing to the terms of this MOU.

6) SANTA ANA WORKFORCE DEVELOPMENT STRATEGIES

Santa Ana’s vision rests on integrating current and future resources through its SAWDB Partners.
Integration suggests more than partnering or assembling multiple funding sources. It means
making certain that all elements of the workforce support system work together to create inviting
and seamless services wherever a client enters the system. Santa Ana’s vision is sensitive to the
needs of its unique demographics. The SAWDB’s overall strategies include:

a) Identifying regional industry clusters (e.g., manufacturing cluster, medical cluster, etc.) to
create new jobs in which Santa Ana’s workforce can participate;

b) Expanding small business development support as a creator of new jobs and method for
growing the local tax base;

c) Educating Santa Ana’s current and future workforce through classroom pre-training and
training activities, plus on-the-job training and workforce skill enhancement activities;

d) Offering career pathway programs for both unemployed and employed adults and youth;
e) Increasing access to jobs for disconnected and underserved populations, especially youth;

f) Organizing, integrating and supporting social and other services through the SAWDB’s
network of partnerships, volunteer organizations, and established institutional resources;
and,

g) Assuring funding from all public, private, and other sources in support of its programs.
7) ONE-STOP SYSTEM & SERVICES

A. LOCATION
The AJCC is currently located in Santa Ana as follows:

American Job Center (Comprehensive AJCC)

Santa Ana WORK CENTER

801 W. Civic Center Drive, Suite 200

Santa Ana, CA 92701

(714) 565-2600

Open to the Public: Monday — Friday 8:00 am-5:00 pm



The AJCC is currently located at the Santa Ana WORK Center (“SAWC”) as described in the
Location of AJCC and all Partners, attached herein as Attachment 1 and incorporated herein by
reference. Santa Ana ranks as the fourth densest city in the entire nation. SAWC, through its central
location in downtown Santa Ana, shall provide and/or coordinate WIOA services to individuals,
providing them with the necessary skills to participate in building a world-class workforce in Santa
Ana. The SAWC offers the community a variety of informational, employment and training
services based on individual needs. Those needs are met by the combined efforts of the SAWC
Partners as described by the Santa Ana AJCC Partner Services, included herein as Attachment 2
and incorporated herein by reference.

B. SERVICES PROVIDED AT THE SANTA ANA WORK CENTER

Services and referrals provided at the SAWC by AJCC Partners may include, but are not limited
to, the following:

1. Basic Career Services:
a. Eligibility determination;
b. Outreach, intake, and orientation to information and services;
c. Initial assessment of skill levels, including: literacy, numeracy, and English
proficiency; and, aptitudes, abilities, and support service needs;
d. Labor exchange services, including:
i. Job vacancy listings in labor market areas;
ii. Information on job skills needed to obtain the vacant jobs; and,
1ii. Information relating to in-demand occupations, including earnings and
opportunities for advancement;
e. Provision of performance and program cost information on the Eligible Training
Provider List (“ETPL”) eligible programs by program and type of provider
f. Provision of information in acceptable formats and languages that identify actual
performance against performance accountability measures
g. Provision of information related to support services
h. Provision of information and assistance in filing Unemployment Insurance claims;
and,
1. Assistance in establishing eligibility for programs of financial aid assistance for
training and education programs not funded through WIOA.

2. Individualized Career Services:

a. Comprehensive and specialized assessment of skill levels and service needs
including: Diagnostic testing; and, other assessment tools;
In-depth interview and evaluation to determine barriers and goals;
Development of Individual Employment Plan (IEP) to identify goals, objectives,
and services;
Group counseling;
Individual counseling;
Career planning;
Short-term pre-vocational services, including: development of learning skills;
communication skills; and, other soft skills to prepare individuals for employment
or training;
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h. Workforce preparation activities, including: basic academic; and, obtaining other
skills necessary for successful transition into postsecondary education, training or
employment;

i. Financial literacy services; and,

J.  Out-of-area job search assistance and relocation assistance.

3. Training Services:
Occupational skills training;
On-the-Job training;
Incumbent worker training;
Programs that combine workplace training with related instruction, which may
include cooperative education programs;
Training programs operated by the private sector;
Skill upgrading and retraining;
Entrepreneurial training programs;
Transitional jobs;
Job readiness training provided in combination with any of the aforementioned
training Services;
Adult education and literacy activities, including: activities of English language
acquisition; and, integrated education and training programs provided concurrently
or in combination with any of the aforementioned training services;
Customized training;
Internships and work experiences that are linked to careers; and,
. English language acquisition and integrated education and training program.
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4. Employer Services:
a. Recruitment and other business services on behalf of employers.

C. SYSTEM STRUCTURE
1. AJCC ONE-STOP OPERATOR PROCUREMENT

The SAWDB will procure the AJCC Operator through a competitive process in accordance with
the Uniform Guidance Cost Principles contained in the Uniform Administrative Requirements,
Cost Principles, and Audit Requirements for Federal Awards at 2 CFR part 200 (Uniform
Guidance), including the Office of Management and Budget’s (OMB) approved exceptions for the
U.S. Department of Labor at 2 CFR part 2900, WIOA and its implementing regulations, and local
procurement laws and regulations. All documentation for the competitive AJCC operator
procurement will be available for public inspection. The State requires that the AJCC operator is
re-competed at least every three years and no later than every four years.

2. ROLES AND RESPONSIBILITIES OF PARTIES

a. Provision of Applicable Career Services and Participation in Planning and Development:

The parties to this MOU will work closely together to ensure that the AJCC is a high-performing
work place with staff that ensure quality of service. The AJCC Partner has indicated they shall
provide an array of applicable career services to clients as set forth in the Santa Ana AJCC Partner
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Services. The AJCC Partner agrees to the responsibilities required of all Partners under WIOA
Section 121(b). In addition, the AJCC Partners will participate in joint planning, plan development,
and modification of activities to accomplish the following:

1. Continuous partnership building;
ii.  Continuous planning in response to state and federal requirements; and,
iii.  Responsiveness to local and economic conditions, including employer needs.

Parties agree to the co-enrollment of mutual customers in case management to better leverage the
resources available for the benefit of the participant and enhance successful outcomes and
participate in the operation of the one-stop system consistent with the terms of the MOU and
requirements of authorized laws. Both parties agree to inform each other immediately when a
customer violates an established policy that would require them to be banned from the center or
behavior that requires police intervention.

Parties agree to collaborate and reasonably assist each other in the development of necessary
service delivery protocols for the services outlined in this MOU.

Parties agree that the provisions contained herein are made subject to all applicable federal and
state laws, implementing regulations, and guidelines imposed on either or all the parties relating
to privacy rights of customers, maintenance of records, and other confidential information relating
to customers.

Parties agree that all equipment and furniture purchased by any party for purposes described herein
shall remain the property of the purchaser after the termination of this MOU.

b. Parties shall comply with:

1. Section 188 of the WIOA Nondiscrimination and Equal Opportunity Regulations (29 CFR
Part 38; Final Rule, published December 2, 2016);

it.  Title VI and VII of the Civil Rights Act of 1964 (Public Law 88-352), as amended;
1ii.  Section 504 of the Rehabilitation Act of 1973, as amended;
iv.  The Americans with Disabilities Act of 1990, as amended;

v.  The Jobs for Veterans Act (Public Law 107-288) pertaining to priority of service in
programs funded by the U.S. Department of Labor;

vi.  Training and Employment Guidance Letter (TEGL) 37-14, Update on Complying with
Nondiscrimination Requirements: Discrimination Based on Gender Identity, Gender
Expression and Sex Stereotyping are Prohibited Forms of Sex Discrimination in the
Workforce Development System and other guidance related to implementing WIOA sec.
188;

vii.  The Non-traditional Employment for Women Act of 1991;

viii.  The Age Discrimination Act of 1967, as amended;



iX.

Xi.

Xil.

Xiil.

X1v.

XV.

The Age Discrimination Act of 1975, as amended;
Title IX of the Education Amendments of 1972, as amended;

The Family Educational Rights and Privacy Act (FERPA) (20 U.S.C. § 1232g; 34 CFR
part 99);

Title IX of the Education Amendments of 1972, as amended;

Confidentiality requirements governing the protection and use of personal information held
by the VR agency (34 CFR 361.38);

The confidentiality requirements governing the use of confidential information held by the
State Ul agency (20 CFR part 603); and,

All amendments to each, and all requirements imposed by the regulations issued pursuant
to these acts.

The Parties agree to inform each other immediately when a customer violates an established policy
that would require them to be banned from the center or activity that requires policy intervention.

8) COLLOCATED AJCC PARTNER RESPONSIBILITIES

Partner commits to collocation of staff, as appropriate, and to providing other professional learning
opportunities that promote continuous quality improvement. Partner will further promote system
integration to the maximum extent feasible through:

a.

b.

C.

d.

Effective communication, information sharing, and collaboration with the AJCC operator;
Joint planning, policy development, and system design processes;
Commitment to the joint mission, vision, goals, strategies, and performance measures;

The design and use of common intake, assessment, referral, and case management
processes;

The use of common and/or linked data management systems and data sharing methods, as
appropriate;

Leveraging of resources, including other public agency and non-profit organization
services;

Participation in a continuous improvement process designed to boost outcomes and
increase customer satisfaction; and

Participation in regularly scheduled Partner meetings to exchange information in support
of the above and encourage program and staff integration.



Partner shall provide applicable career services to clients as set forth in the Santa Ana AJCC
Partner Services.

9) REFERRALS

The primary principle of the referral system is to provide integrated and seamless delivery of
services to workers, job seekers, and employers. In order to facilitate such a system, Partners will
ensure and agree to:

a. Familiarize themselves with the basic eligibility and participation requirements, as well as
with the available services and benefits offered, for each of the Partners’ programs
represented in the AJCC network;

b. Develop materials summarizing their program requirements and making them available for
Partners and customers;

c. Develop and utilize common intake, eligibility determination, assessment, and registration
forms, as appropriate;

d. Provide substantive referrals to customers who are eligible for supplemental and
complementary services and benefits under Partner programs;

e. Regularly evaluate ways to improve the referral process, including the use of customer
satisfaction surveys;

f.  Commit to robust and ongoing communication required for an effective referral process;

g. Commit to actively follow up on the results of referrals and assuring that Partner resources
are being leveraged at an optimal level;

h. Ensure that intake and referral processes are customer-centered with the intent to provide
high quality customer service;

i. Ensure that general information regarding AJCC programs, services, activities, and
resources shall be made available to all customers as appropriate;

j. Ensure that referrals will be made via email or other electronic means;

k. Ensure that referrals will include a direct link or access to other AJCC Partner staff that
can provide meaningful information or service, through the use of co-location, or real-time
technology (two-way communication and interaction with AJCC Partners that results in
services needed by the customer); and,

. Ensure that the referral process will include specific staff name, the activity required,
desired outcome and a method for communicating back to the referring agency that the
service need was addressed.



10) SUPERVISION/DAY TO DAY OPERATIONS
a. Day-to-Day Supervision

The day-to-day supervision of staff assigned to the AJCCs will be the responsibility of the site
supervisor(s). Partner will continue to set the priorities of its staff assigned to the AJCC. Any
change in work assignments or any concerns involving the responsibilities of the parties which
occur at the worksite will be handled by the site supervisor(s) and Partner management.

b. Santa Ana WORK Center Hours of Operation
The SAWC is open for business: Monday through Friday from 8:00 am until 5:00 pm.
c. Partner Staff Office Hours

The office hours for Partner staff at the AJCC will be established by the Partner. All Partner staff
will comply with their corresponding holiday schedule and will provide a copy of their holiday
schedule to the SAWDB and SAWC at the beginning of each fiscal year.

d. Building Accessibility

All Partner staff assigned to the SAWC will be issued an access card to SAWC suite 200 and a
parking lot pass that allows them to enter and exit the parking lot. It is all individual staff’s
responsibility to keep them secure. Should they damage or lose them they can be replace by the
SAWDB at the expense of the individual agency staff.

e. Benefits

Each party shall be solely liable and responsible for providing to, or on behalf of, its employee(s),
all legally-required employee benefits. In addition, each party shall be solely responsive and hold
all other parties harmless from all matters relating to payment of each party's employee(s),
including compliance with social security withholding, workers' compensation, and all other
regulations governing such matters.

11) AJCC OPERATING BUDGET

The purpose of this section is to establish a financial plan, including terms and conditions, to fund
the services and operating costs of the local AJCC. The parties to this MOU agree that joint funding
is a necessary foundation for an integrated service delivery system. The goal of the operating
budget is to develop a funding mechanism that:

a. Establishes and maintains the Local workforce delivery system at a level that meets the
needs of the job seekers and businesses in the Local area;

b. Reduces duplication and maximizes program impact through the sharing of services,
resources, and technologies among Partners (thereby improving each program’s
effectiveness);



c. Reduces overhead costs for any one Partner by streamlining and sharing financial,
procurement, and facility costs;

d. Ensures that costs are appropriately shared by AJCC Partners by determining contributions
based on the proportionate use of the AJCC centers and relative benefits received, and
requiring that all funds are spent solely for allowable purposes in a manner consistent with
the applicable authorizing statutes and all other applicable legal requirements, including
the Uniform Guidance; and,

e. All parties will meet and confer regarding replacement, acquisition, cleaning and
maintenance of furnishings.

The parties consider this AJCC operating budget the master budget that is necessary to maintain
the SAWDB?’s high-standard AJCC. It includes the following cost categories, as required by
WIOA and its implementing regulations:

a. Infrastructure costs (also separately outlined below in the Infrastructure Funding
Agreement);

b. Career services; and

c. Shared services.

All costs must be included in the MOU, allocated according to the AJCC Partner’s proportionate
use and relative benefits received, reconciled every six (6) months against actual costs incurred,
and adjusted accordingly. The AJCC operating budget is expected to be transparent and negotiated
among Partners on an equitable basis to ensure costs are shared appropriately. All Partners must
negotiate in good faith and seek to establish outcomes that are reasonable and fair. All Partners
must adhere and reference the rules and regulations included in the executed Office Lease, attached
hereto as Attachment 5 and incorporated herein by reference.

12) INFRASTRUCTURE FUNDING AGREEMENT

The Infrastructure Funding Agreement (“IFA”) contains the infrastructure costs budget that is an
integral component of the overall AJCC operating budget. The IFA is a mandatory component of
the local MOU, described in WIOA sec. 121(c) and 20 CFR 678.500 and 678.755. The IFA
contains the AJCC Comprehensive Infrastructure Budget, and Other System Cost Budget, included
herein as Attachment 3 and incorporated herein by reference, that is an integral component of the
overall AJCC operating budget. The other component of the IFA is the Applicable Career Services,
attached herein as Attachment 3-1 and incorporated herein by reference, which includes the shared
operating costs and shared services. The overall AJCC operating budget includes the
Comprehensive Cost Allocation and Partner Contributions, attached herein as Attachment 4 and
incorporated herein by reference.

AJCC infrastructure costs are defined as non-personnel costs that are necessary for the general
operation of the AJCC, including, but not limited to:

a. Rental of the facilities;
b. Utilities and maintenance;
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c. Equipment, including assessment-related products and assistive technology for individuals
with disabilities; and,

d. Technology to facilitate access to the AJCC, including technology used for the center’s
planning and outreach activities.

Changes in the AJCC Partners or an appeal by an AJCC Partner’s infrastructure cost contributions
will require an amendment of the MOU.

13) COST ALLOCATION METHODOLOGY

The purpose of this infrastructure cost sharing methodology is to summarize, in writing, the
methods and procedures that the SAWDB will use to share costs with the AJCC Partner. The
AJCC Partner agrees that it will be charged on a monthly basis according to the following cost
sharing methodology, and that monthly payment will be submitted within the first ten (10) calendar
days of each month.

14) INFRASTRUCTURE COST ALLOCATION METHODOLOGY

a. Rent Costs: Rent costs shall be based only on the base rent. The base rent is derived from
the total assigned square footage, calculating the percentage of usage by AJCC Partner and
applying that percentage to the common area square footage. Assigned square footage plus the
percentage of common area square footage equals total square footage for each AJCC Partner.
Total square footage for each AJCC Partner multiplied by the base rent per square foot equals total
base rent for each AJCC Partner as indicated in the AJCC Comprehensive Infrastructure Budget,
and Other System Cost Budget and the Comprehensive Cost Allocation and Partner Contributions.
The base rent has an annual increase of no more than 3% over the five-year life of the Office Lease
document (Attachment 5 attached herewith and incorporated herein by reference).

b. Utilities and Maintenance: This section includes only telephone services, which includes
voice-mail on AJCC Partners’ phones. Costs for staff phones are charged based on the AJCC
Partner’s assigned space. Common area phones will be charged according to space allocation.

c. Telephones: Telephone costs include the cost of purchasing and installing a new phone
system utilized by the AJCC Partners. Telephone costs are based on the actual cost for telephones
in assigned spaces. Common area telephones are allocated based on percentage of space allocation.

d. Technology and Internet Access Costs: Installation of Network Wireless Bridge will be a
monthly charge based on costs from the vendors. The cost per AJCC Partner is derived from the
calculation of total percentage of space used by each AJCC Partner. Recurring monthly charges
for Internet, Wi-Fi and other technology charges are allocated based on the percentage of total
space allocated. Access Card System installation and programing of the key card system, Data &
Phone cabling and Switches will be a monthly charge to all collocated Partners based on allocated
space.

15) INFRASTRUCTURE CONTRIBUTIONS

The AJCC Partner may provide cash, non-cash (in- kind), and third-party in-kind contributions to
cover its share of infrastructure costs. In-kind contributions cannot be used to fund non-
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infrastructure costs (such as personnel), and must be valued consistent with Uniform Guidance
Section 200.306 to ensure such contributions are fairly evaluated and qualify for the AJCC
Partner’s proportionate share.

If third-party in-kind contributions are made to support the AJCC as a whole (such as facility
space), that contribution will not count toward the AJCC Partner’s proportionate share of the
infrastructure. Rather, the value of the contribution will be applied to the overall infrastructure
budget prior to determining proportionate amounts and thereby reduce the contribution required
for all AJCC Partners.

a. Cash
Cash funds provided to the SAWDB, or its designee, by AJCC Partners, either directly or by an
interagency transfer, or by a third party.

b. Non-Cash
Expenditures incurred by AJCC Partners on behalf of the AJCC; and Non-cash contributions or
goods or services contributed by a Partner program and used by the AJCC.

c. Third-party In-kind
Contributions of space, equipment, technology, non-personnel services, or other like items to
support the infrastructure costs associated with AJCC operations, by a non-AJCC Partner to:
Support the AJCC in general; or, Support the proportionate share of AJCC infrastructure costs of
a specific Partner [20 CFR 678.720; 20 CFR 678.760; 34 CFR 361.720; 34 CFR 361.760; 34 CFR
463.720; and 34 CFR 463.760].

16) OTHER AJCC DELIVERY SYSTEM COSTS

In compliance with WIOA Joint Rule Section 678.760, the AJCC Partners will use a portion of
funds made available under their authorizing federal statute (or fairly evaluated in-kind
contributions) to share the additional costs relating to the operation of the One-Stop delivery
system. These costs may be shared through cash, non-cash, or third-party in-kind contributions.

As required by WSD16-09, the amount of funds that the AJCC Partner has budgeted to expend on
applicable career services and other shared services, which cumulatively with the other AJCC
Partners budgeted amounts shall form the Comprehensive Cost Allocation and Partner
Contributions.

a. Career Services Applicable to the AJCC Partner
The AJCC Partner shall provide applicable career services to clients as set forth in the Santa Ana
AJCC Partner Services. The agreed upon Applicable Career Services Budget is set forth in
Attachment 3-1 attached hereto and incorporated herein by reference. This budget consists of the
AJCC Partner’s costs for the service delivery of each applicable career service indicated in the
Santa Ana AJCC Partner Services.

b. Required Consolidated Budget for the Delivery of “Applicable Career Services”

The other system costs budget must be a consolidated budget for applicable career services. This
budget must include each of the Partner’s costs for the service delivery of each applicable career
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service and a consolidated system budget for career services applicable to more than one Partner
as indicated in the Comprehensive Cost Allocation and Partner Contributions.

AJCC Partners understand that while only collocated Partners share infrastructure costs, at this
time, all AJCC Partners must share in other System costs through non-cash (in-kind)
contributions as set forth herein.

17) DATA SHARING

Parties agree that the use of high-quality, integrated data is essential to inform decisions made by
policymakers, employers, and job seekers. Additionally, it is vital to develop and maintain an
integrated case management system, as appropriate, that informs customer service throughout
customers’ interaction with the integrated system and allows information collected from customers
at intake to be captured once.

Parties further agree that the collection, use, and disclosure of customers’ personally identifiable
information (PII) is subject to various requirements set forth in Federal and State privacy laws.
Partners acknowledge that the execution of this MOU, by itself, does not function to satisfy all of
these requirements.

All data, including customer PII, collected, used, and disclosed by Partners will be subject to the
following:

a. Customer PII will be properly secured in accordance with the SAWDB?’s policies and
procedures regarding the safeguarding of PII;

b. The collection, use, and disclosure of customer education records, and the PII contained
therein, as defined under FERPA, shall comply with FERPA and applicable State privacy
laws;

c. All confidential data contained in Unemployment Insurance wage records must be
protected in accordance with the requirements set forth in 20 CFR part 603;

d. All personal information contained in Vocational Rehabilitation records must be protected
in accordance with the requirements set forth in 34 CFR 361.38;

e. Customer data may be shared with other programs, for those programs’ purposes, within
the AJCC network only after the informed written consent of the individual has been
obtained, where required;

f. Customer data will be kept confidential, consistent with Federal and State privacy laws and
regulations; and,

g. All data exchange activity will be conducted in machine readable format, such as HTML

or PDF, for example, and in compliance with Section 508 of the Rehabilitation Act of 1973,
as amended (29 U.S.C. § 794 (d)).
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All AJCC and Partner staff will be trained in the protection, use, and disclosure requirements
governing PII and any other confidential data for all applicable programs, including FERPA-
protected education records, confidential information in UI records, and personal information in
VR records.

18) CONFIDENTIALITY

All parties expressly agree to abide by all applicable Federal, State, and local laws and regulations
regarding confidential information, including PII from educational records, such as but not limited
to 20 CFR Part 603, 45 CFR Section 205.50, 20 USC 1232g and 34 CFR part 99, and 34 CFR
361.38, as well as any applicable State and local laws and regulations.

Each party will ensure that the collection and use of any information, systems, or records that
contain PII and other personal or confidential information will be limited to purposes that support
the programs and activities described in this MOU and will comply with applicable law.

Each party will ensure that access to software systems and files under its control that contain PII
or other personal or confidential information will be limited to authorized staff members who are
assigned responsibilities in support of the services and activities described herein and will comply
with applicable law. Each party expressly agrees to take measures to ensure that no PII or other
personal or confidential information is accessible by unauthorized individuals.

To the extent that confidential, private, or otherwise protected information needs to be shared
amongst the parties for the parties’ performance of their obligations under this MOU, and to the
extent that such sharing is permitted by applicable law, the appropriate data sharing agreements
will be created and required confidentiality and ethical certifications will be signed by authorized
individuals. With respect to confidential unemployment insurance information, any such data
sharing must comply with all of the requirements in 20 CFR Part 603, including but not limited to
requirements for an agreement consistent with 20 CFR 603.10, payments of costs, and permissible
disclosures.

With respect to the use and disclosure of FERPA-protected customer education records and the
PII contained therein, any such data sharing agreement must comply with all of the requirements

set forth in 20 U.S.C. § 1232g and 34 CFR Part 99.

With respect to the use and disclosure of personal information contained in VR records, any such
data sharing agreement must comply with all of the requirements set forth in 34 CFR 361.38.

19) PRESS RELEASES AND COMMUNICATIONS

All parties shall be consulted and notified prior to communicating with the press, television, radio
or any other form of media regarding its duties or performance under this MOU. Participation of
each party in press/media presentations will be determined by each party's public relations policies.

The parties agree to utilize the AJCC logo developed by the State of California and the SAWDB
on buildings identified for AJCC usage.

20) ACCESSIBILITY
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Accessibility to the services provided by the AJCCs and all Partner agencies is essential to meeting
the requirements and goals of the local AJCC network. Job seekers and businesses must be able to
access all information relevant to them via visits to physical locations as well as in virtual spaces,
regardless of gender, age, race, religion, national origin, disability, veteran’s status, or on the basis
of any other classification protected under state or federal law.

21) NON-DISCRIMINATION AND EQUAL OPPORTUNITY

All parties to this MOU certify that they prohibit, and will continue to prohibit, discrimination,
and they certify that no person, otherwise qualified, is denied employment, services, or other
benefits on the basis of: (i) political or religious opinion or affiliation, marital status, sexual
orientation, gender, gender identification and/or expression, race, color, creed, or national origin;
(11) sex or age, except when age or sex constitutes a bona fide occupational qualification; or (iii)
the physical or mental disability of a qualified individual with a disability.

22) GRIEVANCES AND COMPLAINTS PROCEDURE

The AJCC Partner agrees to establish and maintain a procedure for grievance and complaints as
outlined in WIOA. The process for handling grievances and complaints is applicable to customers
and Partners. These procedures will allow the customer or entity filing the complaint to exhaust
every administrative level in receiving a fair and complete hearing and resolution of their
grievance. The Partner further agrees to communicate openly and directly to resolve any problems
or disputes related to the provision of services in a cooperative manner and at the lowest level of
intervention possible. All Partners agree to inform each other immediately when a customer
violates an established policy that would require them to be banned from the center or involves
police authorities.

23) AMERICAN’S WITH DISABILITIES ACT AND AMENDMENTS COMPLIANCE

The AJCC Partner agrees to ensure that the policies and procedures as well as the programs and
services provided at the AJCC are in compliance with the Americans with Disabilities Act
(“ADA”) and its amendments. Additionally, the SAWDB and the AJCC Partners will ensure that
policies and procedures established by the SAWDB and the AJCC Partners are in compliance with
the ADA.

24) HOLD HARMLESS/INDEMNIFICATION/LIABILITY

In accordance with provisions of Section 895.4 of the California Government Code, each signatory
hereby agrees to indemnify, defend and hold harmless all other signatories identified in this MOU
from and against any and all claims, demands, damages and costs arising out of or resulting from
any negligent acts or omissions which arise from the performance of the obligations by such
indemnifying party pursuant to this MOU. In addition, except for Departments of the State of
California which cannot provide for indemnification of court costs and attorney’s fees under the
indemnification policy of the State of California, all signatories to this MOU agree to indemnify,
defend and hold harmless each other from and against all court costs and attorney’s fees arising
out of or resulting from any negligent acts or omissions which arise from the performance of the
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obligations by such indemnifying party pursuant to this MOU. It is understood and agreed that all
indemnity provided herein shall survive the termination of this MOU.

25) SEVERABILITY

If any part of this MOU is found to be null and void or is otherwise stricken, the rest of this MOU
shall remain in force.

26) DRUG AND ALCOHOL-FREE WORKPLACE

All parties to this MOU certify they will comply with the Drug-Free Workplace Act of 1988, 41
U.S.C. 702 et seq., and 2 CFR part 182 which require that all organizations receiving grants from
any Federal agency maintain a drug-free workplace. The recipient must notify the awarding office
if an employee of the recipient is convicted of violating a criminal drug statute. Failure to comply
with these requirements may be cause for suspension or debarment under 2 CFR part 180, as
adopted by the U.S. Department of Education at 2 CFR 3485, and the U.S. Department of Labor
regulations at 29 CFR part 94.

27) CERTIFICATION REGARDING LOBBYING

All parties shall comply with the Byrd Anti-Lobbying Amendment (31 U.S.C. Section1352), 29
C.F.R. Part 93, and 34 CFR part 82, as well as the requirements in the Uniform Guidance at 2 CFR
200.450. The parties shall not lobby federal entities using federal funds and will disclose lobbying
activities as required by law and regulations.

28) DEBARMENT AND SUSPENSION

All parties shall comply with the debarment and suspension requirements (E.0.12549 and12689)
and 2 CFR part 180 and as adopted by the U.S. Department of Labor at 29 CFR part 2998 and by
the U.S. Department of Education at 2 CFR 3485.

29) PRIORITY OF SERVICE

All parties certify that they will adhere to all statutes, regulations, policies, and plans regarding
priority of service, including, but not limited to, priority of service for veterans and their eligible
spouses, and priority of service for the WIOA title I Adult program, as required by 38 U.S.C. sec.
4215 and its implementing regulations and guidance, and WIOA sec. 134(c)(3)(E) and its
implementing regulations and guidance. Partners will target recruitment of special populations that
receive a focus for services under WIOA, such as individuals with disabilities, low-income
individuals, basic skills deficient youth, and English language learners.

30) BUY AMERICAN PROVISION
Each party that receives funds made available under title I or I of WIOA or under the Wagner-
Peyser Act (29 U.S.C. Section 49, et. seq.) certifies that it will comply with Sections 8301 through

8303 of'title 41 of the United States Code (commonly known as the “Buy American Act.”) and as
referenced in WIOA Section 502 and 20 CFR 683.200(f).
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31) SALARY COMPENSATION AND BONUS LIMITATIONS

Each party certifies that, when operating grants funded by the U.S. Department of Labor, it
complies with TEGL 05-06, Implementing the Salary and Bonus Limitations in Public Law 109-
234, TEGL 17-15, Workforce Innovation and Opportunity Act (WIOA) Adult, Dislocated Worker
and Youth Activities Program Allotments for Program Year (PY) 2017; Final PY 2017 Allotments
for the Wagner-Peyser Act Employment Service (ES) Program Allotments; and Workforce
Information Grants to States Allotments for PY 2017, Public Laws 114-113 (Division H, title I,
Section 105) and 114-223, and WIOA section 194(15)(A), restricting the use of federal grant funds
for compensation and bonuses of an individual, whether charged to either direct or indirect, at a
rate in excess of the Federal Office of Personnel Management Executive Level IL.

32) TERMINATION
This MOU will remain in effect until the end date specified in section 4 above, unless:

a. Federal oversight agencies charged with the administration of WIOA are unable to
appropriate funds or if funds are not otherwise made available for continued performance
for any fiscal period of this MOU succeeding the first fiscal period. Any party unable to
perform pursuant to MOU due to lack of funding shall notify the other parties as soon as
the party has knowledge that funds may be unavailable for the continuation of activities
under this MOU;

b. WIOA is repealed or superseded by subsequent federal law;

Local area designation is changed under WIOA; and,

d. A party breaches any provision of this MOU and such breach is not cured within thirty (30)
days after receiving written notice from the SAWDB Chair (or designee) specifying such
breach in reasonable detail. In such event, the non-breaching party(s) shall have the right
to terminate this MOU by giving written notice thereof to the party in breach, upon which
termination will go into effect immediately.

e

In the event of termination, the parties to the MOU must convene within thirty (30) calendar days
after the breach of the MOU to discuss the formation of the successor MOU. At that time, allocated
costs must be addressed.

This MOU is of no force or effect until signed by authorized representatives of the participating
parties, and approved by the Chief Local Elected Official or his/her designee. The MOU, once
signed, becomes part of the local WIOA Plan. Any party may withdraw from this MOU by giving
written notice of intent to withdraw at least thirty (30) calendar days in advance of the effective
withdrawal date. If agreed to by all parties, the timeframes for notice may be reduced or extended.
Notice of withdrawal shall be given to the SAWDB at the address listed in the signed attachments
of this MOU, and to the contact person so listed, considering any information updates received by
the parties, a courtesy notification shall be made to all parties of this MOU in a timely manner.

33) NOTICES

All notices, requests, claims, correspondence, reports, statements authorized or required by this
Agreement, and/or other communications shall be addressed as follows:
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City of Santa Ana:  City of Santa Ana
Administration Services
801 W. Civic Center Dr., Suite 200
Santa Ana, CA 92701

Partner: Santa Ana WORK Center
801 W. Civic Center Dr., Suite 200
Santa Ana, CA 92701

34) INSURANCE

The AJCC Partners agree that their current in force insurance or self-insurance coverage programs
shall apply to their operations performed under the Workforce Innovation Opportunity Act and at
the SAWC, including commercial general liability, property damage liability, business personal
property, workers’ compensation and employee dishonesty/crime coverages. The City of Santa
Ana shall be named as additional insured for such insurance and the coverage shall be primary and
non-contributory with regard to the City.

35) AUTHORITY AND SIGNATURES

The individuals signing this MOU and its attachments, which are incorporated herein by reference,
have the authority to commit the party they represent to the terms of this MOU, and do so commit
by signing.

ATTACHMENTS

Attachment 1: AJCC Partners Location and Map

Attachment 2: Santa Ana AJCC Partner Services

Attachment 3: AJCC Comprehensive Infrastructure Budget, and Other System Cost Budget
Attachment 3-1: Applicable Career Services

Attachment 4: Comprehensive Cost Allocation and Partner Contributions

Attachment 5: Office Lease

18



THIS MEMORANDUM OF UNDERSTANDING is hereby signed and agreed to on the date first
written above.

FOR THE CITY OF SANTA ANA

Attest: City of Santa Ana:
Daisy Gomez, Clerk of the Council Kristine Ridge, City Manager
Recommended for Approval: Approved as to Form:

Sonia R. Carvalho, City Attorney

Steven A. Mendoza, Executive Director Ryan O. Hodge, Assistant City Attorney
Community Development Agency

FOR SANTA ANA WORKFORCE DEVELOPMENT BOARD

Workforce Development Board Chair

FOR AMERICA’S JOB CENTER OF CALIFORNIA PARTNER

Santa Ana WORK Center
AJCC Partner

Steven A. Mendoza, Executive Director Date
Community Development Agency

20 Civic Center Plaza M-25, Santa Ana, CA 92701
Address
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AJCC Partners Location and Map

Attachment 1

Partner Program Partner Authorization/Category Physically
Organization Co-Located
Title | Adult, Dislocated City of Santa Ana . .
WIOA Title | Adult, Dislocated Workers, Youth
Workers and Youth Yes
Programs
programs
Rancho Santiago WIOA title Il Adult Education and Family
Adult Education/ Community College Literacy Act (AEFLA) program
Literacy and Carl Perkins District Career and technical education (CTE)
Career Technical programs at the postsecondary level, No
. authorized under the Carl D. Perkins Career
Education and Technical Education Act of 2006 (20 U.S.C.
2301 et seq.)
Wagner-Peyser Employment WIOA title Il Wa?gner-Peyser Employment
Development Services, authorized under the Wagner-Peyser Ves
Department (EDD) Act (29 U.S.C. 49 et seq.), also providing the
state’s public labor exchange.
Veterans EDr:\?elroyr?rf:r:t Jobs for Veterans State Grants (JVSG), Ves
authorized under chapter 41 of title 38, U.S.C.
Department (EDD)
Employment Trade Adjustment Assistance (TAA),
Trade Act Development authorized under chapter 2 of title Il of the Yes
Department (EDD) Trade Act of 1974 (19 U.S.C. 2271et seq.)
Unemployment Employment
Unemployment Insurance (Ul) programs under
Insurance (Ul) Development : No
state unemployment compensation laws.
Department (EDD)
State Department of | WIOA title IV State Vocational Rehabilitation
Vocational Rehabilitation program authorized under title | of the Yes
Rehabilitation Services Rehabilitation Act of 1973 (29 U.S.C. 720 et
seq.)
Temporary Assistance Social Service Temporary Assistance for Needy Families
for Needy Families Agency-Family Self- (TANF), authorized under part A of title IV of Yes
(TANF) Sufficiency the Social Security Act (42 U.S.C. 601 et seq.)
Senior Aid Program Senior Community Service Employment
. . Regions Il & I Program (SCSEP), authorized under title V of
Senior Aid Program SER-Jobs for the Older Americans Act of 1965 (42 U.S.C. Yes
Progress, Inc. 3056 et seq.)
Job Corps Long Beach Job Corps | WIOA Title I C, Jobs Corps No
Native American United American Indian | Indian and Native American Programs (Section
Programs Involvement, Inc. 166) No
Housing & Urban Santa Ana Housing Housing & Urban Development (HUD) v
Development Authority es
Adult Demonstration Orange County Reentry Employment Opportunities (EO)
Sheriff's Department | programs authorized under sec. 212 of the No
Second Chance Act of 2007 (42 U.S.C. 17532)
and WIOA sec. 169




AJCC Partners Location and Map

Attachment 1
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SANTA ANA AJCC Partner Services Attachment 2
SANTA ANA AJCC Partner Services
Service
Partner Name Entity/Program .. Delivery
Career Training Employer Method
Title | Adult, DW, Youth City of Santa Ana 1'62'1? 4,6,7,8,10,11,12,13,14, 15, 1,2,57,9 1,2,3,4,56,7,8 | FT,T,B,P, 0
Adult Education/ Literacy Rancho S.antlago . 2,3,12,14-15,17 1,8 B,P,O
Community College District
Wagner-Peyser Employment Development |, 5 ) o ¢ 591017, 1,2,3,4,6,7,8 | FT,PT,T,AB,P,
Department (EDD)
Veterans (Jobs for Veterans | Employment Development | 1,2,3,4,5,6,8,9,10,11,
State Grant) Department (EDD) 12,13,14,15,16,17 1,2,34,6,7, FLTABP
Trade Act (Trade Adjustment | Employment Development | | ) 5 ) o ¢ 091011 121314151617 | 1,4,5,8,9 1,234,678 |PTTAB
Assistance) Department (EDD)
. Employment Development
Unemployment Compensation Department (EDD) 1,9 8 PT,T,AB
DOR Eligible: 1, | 1, 2, 4 DOR
Vocational Rehabilitation State I??partment of 1,2,3,4,56,7,8,11,12,13,14, 15, 2,3,4,5,6,7, Eligible: 3,5, | PT, FT
Rehabilitation 16, 17
8,9, 8
Social Service Agency-
TANF . o 1,2,3,4,7,8,10,11,12,13, 1,3,4,7,8 FT,T,A,B,P
Family Self-Sufficiency
Carl Perklns Career Technical Rancho Sf':mtlago o 23,12, 14-15, 17 18 B,P O
Education Community College District
Senior Aid Program
Regions Il & Il SER-Jobs for | 1,2,3,4,5,8,11,12,13,16 1,2,3,7 1,2,3,4,6,7 PT,T,B
Title V Older Americans Act Progress, Inc.
Job Corps Long Beach Job Corps 2 1,3,7 T,B,P,0
Natlv.e American Programs United American Indian 12,34 0,P.BT
(Section 166) Involvement, Inc.
Housing & Urban Housing Authority 2,3,4,8,10, 15 B, P, 0
Development




SANTA ANA AJCC Partner Services Attachment 2

CAREER SERVICES: Basic Career Services (BCS) include self-help service services requiring minimal staff assistance and Individualized Career Services
(ICS) requiring more staff involvement generally provided to individuals unable to find employment through basic career services,
and deemed to be in need of more concentrated services to obtain employment; or who are employed but deemed to be in need of
more concentrated services to obtain or retain employment that allows for self-sufficiency.

Basic Career Services

1. Eligibility Determination: This is the process of obtaining and documenting information about an individual's
circumstances and comparing that information with the criteria set by an agency or program to decide if the individual qualifies for
participation.

2. Outreach, Intake and Orientation: Outreach activities involve the collection, publication, and dissemination of
information on program services available and directed toward jobless, economically disadvantaged, and other
individuals. Intake is the process of collecting basic information, e.g., name, address, phone number, SSN, and all other
required information to determine eligibility or ineligibility for an individual's program. Orientation, whether offered in
a group setting, one-on-one, or electronically, is the process of providing broad information to customers in order to
acquaint them with the services, programs, staff, and other resources at the Santa Ana Work Center, or its partner agencies.

3. Initial Assessment: For individuals new to the workforce system, initial assessment involves the gathering of basic
information about skill levels, aptitudes, abilities, barriers, and supportive service needs in order to recommend next
steps and determine potential referrals to partners or community resources.

4. Job Search, Placement Assistance, and Career Counseling: Job Search helps an individual seek, locate, apply for,
and obtain a job. It may include but is not limited to: job finding skills, orientation to the labor market, resume
preparation assistance; referrals to job openings, placement services, job search workshops, vocational exploration, and re-employment

services such as orientation, skills determination, and pre-layoff assistance. Placement Assistance is a service that helps people to
identify and secure paid employment. Career Counseling is a facilitated exploration of occupational and industrial information.

5. Employment Statistics-Labor Market Information: Collect and report data about employment levels, unemployment rates, wages
and earnings, employment projections, jobs, training resources and careers; (LMI)

6. Eligible Provider performance and program Cost Information: Collect and provide information on:
A. Eligible training service providers (described in WIOA Section 122)

B. Eligible youth activity providers (described in WIOA Section 123)



SANTA ANA AJCC Partner Services Attachment 2

C. Eligible adult education providers (described in WIOA Title II).

D. Eligible postsecondary vocational educational activities and vocational educational activities available to school dropouts
under the Carl Perkins Act (20 USC 2301).

E. Eligible vocational rehabilitation program activities (described in Title I of the Rehabilitation Act of 1973).

7. Local Performance Information: Collect and provide information on the local area's recent performance measure
outcomes.

8. Supportive Services' Information: Collect and provide information on services such as transportation, child care, dependent care,
housing, and needs-related payments that are necessary to enable an individual to participate in employment and training activities.

9. Unemployment Compensation: Celleet-and provide information on filing claims for state benefit payments that
protect individuals from economic insecurity while they look for work. Claims may be filed on-line or via telephone
available in the Santa Ana Work Center.

10. Eligibility Assistance: Provide guidance to individuals on eligibility for other programs and on financial aid assistance for training
and education programs that are available in the local area.

11. Follow-Up Services: Services provided to participants who are placed in unsubsidized employment, for not less than 12 months after
the first day of the employment. These services assist those individuals to maintain employment or qualify for promotions with that
employment.

Individualized Career Services

12. Comprehensive and Specialized Assessments: A closer look at the skills levels and service needs that may include:
A. Diagnostic Testing and use of other assessment tools; and
B. In-depth interviewing and evaluation to identify employment barriers and appropriate employment goals.
13. Individual Employment Plan Development: Working with individuals to identify their employment goals, the appropriate
achievement objectives, and the appropriate combination of services that will help the individual achieve those goals.

14. Group Counseling



SANTA ANA AJCC Partner Services Attachment 2

15. Individual Counseling and Career Planning

16. Case Management: For participants who receive training services under WIOA Section 134(d)(4).

17. Short-Term Prevocational Services: Can include development of learning skills, communication skills, interviewing

skills, punctuality, personal maintenance skills, and professional conduct, to prepare individuals for unsubsidized
employment or training.

Training Services:  Services offered through a training provider to help individuals upgrade their skills, earn degrees and certifications, or
otherwise enhance their employability through learning and education. Types of training services include:

1.

Occupational Skills Training: An organized program of study that provides specific vocational skills that lead to proficiency in
performing actual tasks and technical functions required by certain occupational fields at entry,
intermediate or advanced levels.

On-the-Job Training (OJT): Training by an employer that is provided to a paid participant while engaged in

productive work that is limited in duration, provides knowledge or skills essential to the full and adequate performance

of the job, and reimburses the employer for the costs associated with training the OJT trainee often calculated based on a percentage of
the trainee's wages.

Workplace and cooperative education: Programs that combine workplace training with related instruction which may include
cooperative education programs

Training programs operated by the private sector

Skills upgrading and retraining: Courses that prepare persons for entrance into a new occupation through instruction
in new and different skills demanded by technological changes. These courses train incumbent workers in specific skills
needed by that business or industry and that lead to potential career growth and increased wages. This includes courses
that develop professional competencies that are particularly relevant to a vocational/occupational goal. It must be
demonstrated that the training will result in the workers' acquisition of transferable skills or an industry-recognized
certification or credential.

Entrepreneurial training

Job-readiness training



SANTA ANA AJCC Partner Services Attachment 2

Employer Services:

Adult Education and Literacy programs: Services or instruction below the postsecondary level for

individuals who are not enrolled or required to be enrolled in secondary school under state law and lack basic
educational skills to enable the individuals to function effectively in society and on a job, Services include, but are not
limited to, one-on-one instruction, coursework, or workshops that provide direction for the development and ability to
read, write, and speak in English, compute, and solve problems, at levels of proficiency necessary to function in society
or on the job,

Customized training: Training that is designed to meet the special requirements of an employer or group of employers
and that is conducted with a commitment by the employer to employ an individual upon successful completion of the
training and for which the employer pays for a portion of the cost of training.

Santa Ana Work Center services offered to employers include:

1.

2.

w

Employer needs assessment: Evaluation of employer needs, particularly future hiring and talent needs.
Job posting: Receiving and filling of job openings; searching resumes; providing access to a diverse labor pool.

Applicant pre-screening: Assessing candidates according to the employer's requirements and hiring needs;
referring candidates based on their knowledge, skills, and abilities relative to the employer requirements.

Recruitment assistance: Raising awareness of employers and job openings and attracting individuals to apply for
employment at a hiring organization. Specific activities may include posting of employer announcements, provision
of job applications, and hosting job fairs and mass recruitment.

Training assistance: Providing training resources to enable employers to upgrade employee skills, introduce
workers to new technology, or to help employees transition into new positions.

Labor Market Information: Access to information on labor market trends, statistics, and other data related to the
economy, wages, industries, etc.

Employer information and referral: Provision of information on topics of interest to employers such as services
available in the community, local training providers, federal laws and requirements, tax information, apprenticeship
programs, human resource practices, alien labor certification, incentive programs such as WOTC or the federal
bonding program, etc.

Rapid Response and Layoff Aversion: Provision of services to prevent downsizing or closure, or to assist during
layoff events, Strategies may include incumbent worker training to avert lay-offs, financing options, employee
ownership options, placement assistance, worker assessments, establishment of transition centers, labor-
management committees, peer counseling, etc.



SANTA ANA AJCC Partner Services

Attachment 2

Service Delivery Codes: How will your agency provide the services indicated?

Code

Method Description

FT

On-Site Staff Full Time

On-Site Staff Part Time

Access Via Telephone

Access Via Automated System

Brochure/Handout

Posting at One-Stop Center

w
ol=|wl>|=|Z

Other

NA

Not Applicable




Santa Ana Workforce Development Board
AJCC Comprehensive Infrastructure Budget, and Other System Cost Budget

Attachment 3

Total Costs Santa Ana WORK Center (City of Santa Ana)
7,924.31
39.55%
Total Wz
Equipment Monthly DLy DenEily
Cost Category/ Line ltem Cost Details Costs Property Monthly Cost | Property Rer.it and
Rent Equipment
Rent
Cost
Rent
Incl. Janitorial, Maint and
Base Rent Utilities $47,841.10 $18,925.95| $18,925.95
Operational Cost 2% of Rent
Management Fee 1.76% of Rent
Total Rent $47,841.10 $18,925.95] $18,925.95
Utilities/Maint
Monthly costs of Dial
Telephone Services Per Tone and Voice Mail
Person Assigned $1,955.00 $722.50 $722.50
Shared Phones by usage persentage $212.50 $84.04 $84.04
SSA Not paying $13.11 $13.11
Security Guard (Annual) Includes $840 Parking $60,188.11 $1,983.70 $1,983.70
SER Share $0.00
Total
Utilities/Maintenance $2,812.80 $0.00| $2,812.80
*Equipment
Phones by assigned
New Phone System phones $9,536.29 $63.14 $63.14
Shared Basic Phones $687.86 $4.36 $4.36
SSA Not paying $0.71 $0.71
Licenses assigned phones $4,680.48 $31.57 $31.57
Licenses $557.20 $3.67 $3.67
SSA Not paying $0.60 $0.60
Switches $5,035.07 $33.19 $33.19
New Phone System Annual Support Cost $982.07 $32.37 $32.37
Total Equipment $21,478.97 $169.62 $169.62
**Technology and
Access Costs
Network Wireless Bridge Network $14,080.23 $92.81 $92.81
Access System/Card Key Card System $17,194.28 $113.34 $113.34
Data & Phone Cabling Cabling $58,097.10 $382.96 $382.96
Information Technology Cost |Wireless Network Bridge
Per Month Maintenance $7,425.00 $48.94 $48.94
Resource Room used by
***Copier (Annual) clients only $6,523.20 $43.00 $43.00
Topy room Copier Tor
staff only $4,194.60 $27.65 $27.65
Total Technology and
Access $107,514.41 $0.00 $708.70 $708.70
In-Kind
Infrastructure Total $130,948.38| $47,841.10 $3,691.12| $18,925.95| $22,617.07

* Equipment is a 5 year amortization expensed monthly. Equipment is charged at actual cost for assigned phones to partners.
5 basic phones are shared phones and charged by percentage

** Technology and Access Costs are all based on percentage and amortized over 5 years

***Copiers are leased equipment and are charged by percentage. Additional charge for usage will be calculated and charged



Attachment 3-1
APPLICABLE CAREER SERVICES

Sharing Other One-Stop Delivery System Costs

The budget must include “applicable career services” as well as any other shared costs
agreed upon by the AJCC partners. While only co-located partners share infrastructure costs,
all One-Stop partners must share in other system costs, including applicable career services.

Required Consolidated System Budget for “Applicable Career Services”

Summary of Career Services Applicable to Each AJCC Partner

The MOU requires identification of the career services that are applicable to each partner
program (Attachment 2). Accordingly, this budget includes each of the partner’s costs for the
service delivery of each applicable career service.

Unlike infrastructure cost sharing, other system costs, including “Applicable Career Services”
are not limited to the non-personnel costs and should include all costs related to the
administration and delivery of those services.

AJCC Applicable Career Services SAWC

Career Services: $541,376.00
Eligibility Determination (1)

Outreach, Intake and Orientation (2)

Initial Assessment (3)

Job Search, Placement Assistance, and Career Counseling (4)
Employment Statistics-Labor Market Information (5)

Eligible Provider performance and program Cost Information (6)
Local Performance Information (7)

Supportive Services' Information (8)

Unemployment Compensation (9)

Eligibility Assistance (10)

Follow-Up Services (11)

Comprehensive and Specialized Assessments (12)

Individual Employment Plan Development (13)

Group Counseling (14)

Individual Counseling and Career Planning (15)

Case Management (16)

Short-Term Prevocational Services (17)

Training $484,982.00
e Occupational Skills Training (1)
e On-the-Job Training (OJT) (2)
e Workplace and cooperative education (3)
e Training programs operated by the private sector (4)
Skills upgrading and retraining (5)
e Entrepreneurial training (6)
e Job-readiness training (7)
e Adult Education and Literacy programs (8)
e (Customized training (9)




APPLICABLE CAREER SERVICES

Attachment 3-1

Employer Services
e Employer needs assessment (1)
Job posting (2)
Applicant pre-screening (3)
Recruitment assistance (4)
Training assistance (5)
Labor Market Information (6)
Employer information and referral (7)
Rapid Response and Layoff Aversion (8)

$209,549.20

Total Career Service Cost

$1,235,907.20




Comprehensive Cost Allocation and Partner Contributions

AJCC (Comprehensive)
Square Footage Partner
<?|u g % of Total Operational Cost .
Paid for Based on Monthly Property Monthly Charges | Monthly Rent+ | Amount : In- Contributions
Partner Program X ) Square and Management ) k )
Office Sharing / Rent* for Equipment | Equipment usage Kind Yearly Career
- Footage Fees )
Payment Ratio Services**
EDD 9458.00 50.88% S 24,341.55 | S 915.24 | $ 3,918.09 | $ 29,174.88 S 1,493,317.04
Santa Ana WORK Center (City of Santa Ana) 7924.31 39.55% S 18,925.95 S 3,691.12 | $ 22,617.07 | $ - $ 1,235,907.20
Department of Rehabilitation 219.03 1.13% S 540.60 S 12111 (S 661.71] S - S 2,945,349.48
Social Services Agency-Family Self-Sufficiency 1191.60 6.17% S 2,951.80 S 419.73 | $§ 3,371.53 S 800,000.00
Santa Ana Housing Authority 219.03 1.13% S 540.60 S 13056 | $ 671.16 S 82,290.00
SER Jobs for Progress 219.03 1.13% S 540.60 S 130.56 | $ 671.16 S 2,945,349.48
Community Action Partnerhip of OC $ 225,000.00
Rancho Santiago Community College District $ 1,511,191.70
Job Corps $ -
United American Indian Involvement, Inc. 5 -
Total Rentable Space 19231.00 100.00% S 47,841.10 | $ 915.24 | $ 8,280.61 | $ 57,036.95 | $ - S  6,556,863.72
S - Revised 4/13/22  7:49:00 AM

* Rent is $2.476 per Square foot with 3% increase annually

** Yearly Career Services is reported by respective partners listed and may include but is not limited to partners payroll, client training expenses, client services expense, etc.

Attachment 4
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NOTICE OF LEASE TERM DATES
To: City of §anta Ana
801 W, Civic Center, Suite 200
Sants Ana, CA 92701

Attn Deboreh Banchez

Re: Office Lease dated Qutober 7, 2017 (the “Lease”) between CF SANTANA, LLC, a Delaware limlted liability
company (“Lnndlm dmy, and the C,lty o[‘ Santa Anm a chazcel cxty and mumcipal cmporatlon (“Tenant”) concerning Suite 200 on

Nl
1 & lelUlﬁ

Deborah Sanchez:

In accordance with the Lease, we wish to advise vou andfor confirm as follows:

L. The Premises are substantially completed, and the Term shall commence on or hzs commensced on June 11,
2018 for a term of sixty (60) months ending on Jun 30, 2023,

2 Base Rent commenced to accrue on June 11, 2018 in the amount of $42,306.20 per month and as more
particularly set forth in Iizin 4 of the Basic Lease Provigions of the Lease.

3. If the Commencemsnt Date is other than the first day of the mounth, the first billing will contain a pro rata
adiustment. Each billing thereafter, with the exception of the final billing, shall be for the full amount of the monthly installment
as provided for I the Lease,

4, Your rest checks should be made payable to CF SANTANA, LLC, 2101 Rosecrans Avenue, Suite 3270, El
Segundo, CA 90245 Atin: Ken Quach, Accounting Manager.

3, The Premise contains 19,321 RST,

6. Tenant’s Proportionate Share is 15.561%.

LANDLORD: C¥ Santana, LLC,
a;DelaﬁB}‘E"lzmlisﬂ i ‘“;J“I"ﬁ‘mmpam

T
By R e
Name: A.A ndrew Qsborne —
Titie: uthorized Signatory
TENANT: THE CITY OF SANTA ANA,
a Municipal corperation
e,
(il
By: —
Print Name: Raul Godinez §
Title: 7 City Manager

Clerk of the Council



EXHIBIT “C"
WORK LETTER

THIS WORK LETTER (this “Work Letter”) is attached as Exhibit C to that certain Office Lease (the “Lense™) by and between CF
SANTANA, LLC, a Delaware limited liability company (*Landlord™) and THE CITY OF SANTA ANA, a Municipal corporation. (*Tenant™),
This Work Leller sets forth the terms, covenants and conditions relating lo the construction and installation of the Tenant Improvements in the Initial
Premises. All capitalized terms used herein not otherwise defined herein shall have the meanings attribuled Lo such terms in the Lease.

l.1 Landlord’s Architect and the Engincers. Landiord shall engage (a) Fraser McClellan or another qualified interior architect
selected by Landlord (*Landlord’s Architeet”) to prepare the Construction Drawings (defined below) for the Premises based upon the Final Space
Plan (defined below) and (b) engineering consultants selected by Landlord (the “Engineers") Lo prepare all engineering plans and drawings for the
structural, mechanical, electrical, plumbing, HVAC, life safety, and sprinkler work relating lo the Tenant Improvements for the Premises.

1.2 Final Space Plan; Space Planning Allowance. A copy of the final space plan (and pricing plan) for all Tenant Improvements in
the Initial Premises (“Final Space Plan™) is atlached hereto as Schedule *“C-1”. Landlord shall bear all cosls and expenses in connection with the
preparation of the Final Space Plan (“Space Planning Costs in an amount equal to $2,898.15 (i.e., $0.15 per RSF in the Initial Premises). Any
Space Planning Costs in excess of $2,898.15 shall be “Tenant Improvement Costs™ and shall be deducted from the Allowance Amount.

1.3 Final Working Drawings. Based upon the Final Space Plan, Landlord shall cause the Architect and the Engineers to complete
and deliver to Tenant for Tenant’s reasonable approval two (2) copies of complete fully coordinated architectural and (to the extent required)
structural, mechanical, electrical and plumbing working drawings and specifications for the Tenant Improvements in a form which is sufficiently
complete to allow all subcontractors to bid on the work shown therein and to obtain all applicable Permits therefor, if any (defined below)
{collectively, the “Fina! Working Drawings”). Tenant shall, within five (5) business days after Tenant receives the Final Working Drawings, either:
(a) approve the Final Working Drawings, or (b) disapprove the Final Working Drawings Plan because a Design Problem exists and return the same to
Landlord showing revisions required to eliminate such Design Problem (or Design Problems). If Tenant fails to notify Landlord within five (5)
business days afer ils receipt of the Final Working Drawings thal it approves or disapproves the same, Tenant shall be deemed Lo have approved the
Final Working Drawings. A “Design Problem” means and shall exist only if the Final Working Drawings are not consistent with the Final Space
Plan, [f Tenant disapproves the Final Werking Drawings because they contain one or more Design Problems, then Landlord shall cause Landlord’s
Architect to make the requested changes thereto to the extent required to eliminate such Design Prablems and shall resubmit to Tenaal such revised
Final Working Drawings, with the foregoing procedure to be repeated unti) the Final Working Drawings for the Premises are ultimately approved (or
deemed approved) by Tenanl (as so approved, the “Approved Working Drawings™. The Approved Working Drawings, as modified by any
Changes (defined below) approved by Landlord, and all parts or components thereof are sometimes referred 1o herein as the “Construction
Drawings”.

1.4 Changes in the Final Space Plan and Approved Working Drawings. No Changes (defined below) may be made by Tenant
wilhout the prior wrilten consent of Landlord (in accordance with Section 1.5.1, below); provided, however, that Landlord may withhold its consent
in its sole and absolute discretion to any Change which in Landlord's judgment are unreasonable or would directly or indirectly delay Substantial
Completion (defined below). Tenant acknowledges and agrees that Tenant shall bear the cost of any Changes that are requested by Tenant,
“Changes™ means, collectively: (a) any changes, modifications or alterations in either the Final Space Plan or the Approved Working Drawings or in
the Tenant Improvements for the Premises contemplated thereby or (b) any modifications or alterations to the Final Working Drawings requested by
Tenant in accordance with Section 1.3, above (or otherwise), other than any such changes, modifications or alterations that are required in order to
eliminate a Design Problem.

15 Landlord’s Review.

1.5 Any approval or consent of Landlord hereunder with respect to any portion or compenent of the Construction Drawings
or the Tenant Improvements shall be granted or withheld on the basis of such standards as Landlord shall establish in good faith from time lo time.
Landlord has established (or may establish in the future) Building Standards for the components to be used in the construction of the Tenant
lmprovements in the Premises (“Building Standards™). The quality of all Tenant Improvements shall be equal to or of greater quality than the
quality specilications of the Building Standards; provided, however that Landlord may, st Landlord’s option, require the Tenant Improvements fo
comply with specific Building Standards. Landlord reserves the right to promulgate, establish, modify, delete from. and make other changes to the
Building Standards from time Lo time.

152 Landlord’s review of any matters (including, without limitation, any requested Changes). as set lorth in this Work
Letter, shall be solely for the purpose of protecting Landlord's interests hereunder, and shall not imply Landlord's review of the sume, or obligate
lLandlord to review the same. lor quality, design, Code compliance or other like matters, for the benelit of Tenant or any other party, and Landlord
shall not be responsible for any omissions or errors contained in any such items.

SECTION2
COST OF THE TENANT IMPROVEMENTS
21 Allocation of Costs: Allowance Amount: Tenant Improvement Costs.
2.1.1 Subject to the provisions of this Work Letter. Landlord hereby grants Tenant for the Tenant Improvement Costs

(defined below) an amount (the *Allowance Amount™) equal o §772,840.00 (i.e.. $40.00 per RSF in the Initial Premises). Tenant shall bear all

S0t W Civie Center Dr— City of Suntu Amu Lease | Exhibit C



Tenant Improvement Costs (defined below) {and all other costs or expenses incurred by Tenant in connection with the design and construction of the
Tenant Improvements} in exeess of the Allowance Amount (“Excess Tenant Improvement Costs”) in accordance with the provisions of this Work
Letter. Landlord shall have no obligation hersunder to make any payments or disbursements, of to incur any obligation to make any payment or
disbursement in connection with the design and construction of the Tenant lmprovements, in a total amount which exceeds the Allowance Amount.
In any evenl, at all imes Tonant shall pay and setisty in full on u timely basis all obligations for payment incwrred by Tenant in connection with the
design and constiuction of the Tenant (mprovements. “Landlord’s Architect” means the qualified ticensed architect designated by Landlord from
time to tine as Landlord's Architeet.

2.12 “Tenant Improvement Costs™ means the following: (i} the fees of the Architect and the Engineers in excess of the
Space Planning Allowance; (ii) Lendlord’s customary supervision fee (the “Supervision Fee®) in an amount equal lo three percent (3% of the total
Tenant Improvement Costs (excluding the Supervislon Fee); (jii} all fees and cosis incurred by, and the cost of documents and materials supplisd by,
Landlord and Landlord's consullanls in connection with the preparation and review of the Construction Drawings; (iv) the cost of any changes or
mcdxf cations ln or to the Common Areas or ana Bunldmg when such Lhangei are :'equued in cmmcctmn w:th the Tenant Impravemenis (winch

and restioom areaa that are requtred o cause the same o comply w;lh any apphcablc (.odes) (v} the coqt of‘ any Changes 1o the Construciton '

Dirawings or the Tenant Improvements requlred by Code; (vi) all costs ef (or relating to} construction of the Teaant hinprovementz (without regard to
the amount of the Bld Estimate or Landlord’s estimate of total Tenant Improvement Costs), including, without limitation, testing and jnspection
costs, trash removal costs, parking fees, after-hours utilities usage, and contractors® fees and general conditlons; (vii) the cost of cable and olher
telecommunications lines instatled as part of the Tenant lmprovements, but specifically excluding any cosis in connastion with the instatlation of
Tenant’s telephone service {which shall be separately installed by Tenant’s Agents); {v1ii) plan cheek, permit fees, license fees, Title 24 fees and use
taxes; and (ix) the cost of instalfing Building Standard window coverings; and (x) the costs of the tenant demising watls end public corider walls and

materials to be instalied on the second fAoor relating to the drywall and any finishes and hardware on the Premises side of such walls as designated by
Lendlord,

22 Payment_of Excess Tenont Improvement Costs by Tenant, Prior to commencement of performance of the Tenant
improvements and oot later than thirty (30) business days following Landtord®s writlen request therefor, Tenant shall pay to Landlord in cash the
entire Estimated Excess Tenant Improvement Cest (defined in Section 3.2, below), IFat any time during the course of performance of the Tenant
improvements, Landlord in good faith datermines that the Excess Tenant Improvement Costs to be incurred in connection witl performence of the
Tenmt Improvements will exceed the amount of any amounts (*Depasiis™) previously deposiled by Tenant with Landlord pursuant to this Section
2.2, then not fater than tuee (3) business days following Landlord®s written request therefore, Tenant shall pay to Lendlord in eash the smount of
such excess. Any fuillure by Tenant to pay to Landlerd sny ameunl required to be peid to Landlord under this Section 2.2 (or under Section 2.3.2
below) within the time periods specified above shall be treated as Tailure to pay Rent when the same is due under the Lease, and notwithstanding
anything in this Worl Letter or the Lease to the contrary, (a) Landlord shafl have ihe right to require the Contractor (defined below) to discontinue its
performance of the Tenant Improvements until such time as Tenant complies wilh the requirements of his Section 2,2, (b) sny delays associated with
any such discontinuance shall be deemed Tenant Delays (and shall nol, in any case, constitute Landlord Delnys) and (c) Landlord shall not be liabls
to Tenant for any additional costs, lost profits, lost econernic opportunities or any form of consequential damage which may result from any such
discontinuance by Landlord under this Section 2.2,

2.3 Disbursergent; Reconeiliation of Costs. Landlord shall have the right Lo disburse the Allowance Amount together with all
Deposits previously made by Tenant {¢collectively, the “Tenant Credit Amount™) for such Tenanl Tmprovement Costs and in such order as Landlord
shall determine, Following final completion of the Tenant Improvements, Landiord shall reconeile (the *T1 Cost Reconciliation™) the tolal Tenant
Improvement Costs incurred or disbursed by Landlord hereunder with the Tenant Credit Amount,

2.3.1 If the TT Cost Receneiliation indicates that the total Tensnl Improvement Cosls jncwrred or disbursed by Landlord
hereunder exceed the Tenant Credit Amount, Tenant shall pay in cash o Landlord, the amount of the excess within three (3) business days of
Landlord’s written request therefar,

1232 [t the T1 Cost Reconcillation indicales thal the Tenunt Credil Amount exceeds the total Tenant Improvement Costs
incused or dishursed by Landlord hereunder, thest: (a) to the extent of any Deposits made by Tenant, Landlord shall promptly return (or at
Landiord*s election, credit against Tenanl's obligativns lo pay Rent next coming due) the amount of such excess Deposits to Tenant, and (b) to the
extent that the 'TI Cost Reconciliation indicates that Allownnge Amount exceeds the tolal Tenant Improvement. Costs incurred or disbursed by
Lendlord hereunder (any such excess the “Unapplied Allowanee Amount™). then Tenant shatl have the right, exercisable er: or before the first (1%)
anniversery of the Commencement Date to deliver n Disbursement Request (together wilh all of the other items described in Section 2.3.1 above)
cequesting: (i) disbursement of funds from the Unapplied Allowance Amownt for (#) Tenant lmprovement Costs paid directly by Tenanty ()
disbursement of up to §123,210.00 {i.e., §70.00 per RSF in the Initial Premiges) from the Unapplied Allowance Amount for FF&E Costs (defined
below) incurred by Tenant; and/or (i) disbursement of up to $96,4035.08 (i.¢.. $3.00 per RSF in the Initial Premises) trom the Unapplied Allowance
Amount for Cabling & Moving Cosls (defined below) incurred by Tenant; provided that, for the ovoidance of doubt, Landlord shall have no
obligation under his Section 2.3.2 or olherwise to: (A} disburse any amount in excess of the Unapplied Allowanee Amount, (B) disburse mare than
the amount specified in elavge (iiy above for FF&E Costs. (C) disburse more than the amount speciiied in elause {iii} nbove for Cabling and Moving
Costs, (1) disburse any [unds fram the Unapplicd Allowaice Amount for which Tenanl first requests disbursement on or afler the fisst anniversury of
the Commenceiient Dote, “FF&E Costs™ means costs ineurred by Teaant Tor furniture, fixtures and equipment and cabling For the Premises, and
“Cabling & Moving Costs™ meens costs incurred by Tenant for cabling tustalled in the Premises and o for Tenant’s move into the Premises,

233 MNotwithstanding anything to the conlrary in this Work Letler (or in any other provistons of this Lease), iF the

Allowanee Amount exceeds the total Tenant fmprovement Cosls incurred or dishursed by Landlord hereunder plus any amounis dishursed o Tenant
under Seetion 2.3.2 above, Tenant shall not be entitled 1o any eredit against or abatement of Renl.
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SECTION 3
CONSTRUCTION; DELIVERY OF PREMISES; SUBSTANTIAL COMPLETION: PUNCH LIST ITEMS

31 Permits. Landlord will cause Landlord's Architect and the Engineers to submit the Approved Working Drawings to the
appropriale governmental entilies and otherwise apply for all applicable building and other permits and approvals (collectively, “Permits™) (if any)
necessary or required (in Landlord’s good faith discretion) for the Contractor to commence, perforin and fully complele the construction of the
Tenant Improvements. Neither Landlord nor any Landlord Parly shall have any obligation or liability to Tenant if any Permit (including, without
limitation, any building permit, certificate of occupancy, or equivalent) is not timely or otherwise issued.

3.2 Landlord's Selection and Retention of the Contractor,

321 Landlord shall submil the Construction Drawings for the Premises on a fixed contract amount (or GMAX) basis (o a
generai contractor selected by Land]ord (lhe “Contractor”), which Contractor shall be independently retained by Landlord (pursuant to such
cO Tion contract form as Landlord shall in good failth determine) o construct the Tenant Improvements in accordance with the Construction
Drawings. Landlord reserves the right to designate the subcontractor or subcontractors to perform pamcu!ﬂr trades (or compenents of) the Tenant

Improvements such as fire/life safety, HVAC, structural and electrical work.

32z Landlord reserves the absolute right, without the need for consultation with or the consent of Tenant, to terminate the
Contractor for nonperfonnance (as determined in good faith by Landlord) and in such case Landlord may select another general contractor to
complete the Tenant Improvements. Notwithstanding any provision of this Work Letter to the contrary, Tenant hereby waives all claims against
Landlord, and Landlord shalt have no responsibility or liability to Tenant, on account of any nonperformance or any miscenduct of any Contractor
(or anty subcontractor thereof) for any reason,

323 Ifthe Tenant Improvements shall constitute “public works: pursuant to Labor Code §1720.2, the following shali apply:

(a) Landlord shall require the Contractor to comply with {and to cause ifs subcontractors to comply with)
prevailing wage requirements and be subject to restrictions and penaltiss in accordance with §1770 et seq. of the Labor Code which requires
prevailing wages be paid to appropriate work classifications in all bid specifications and subcontracts.

(b) Landlord shall require the Contractor to furnish all subcontractors/employees a copy of the Department of
Industrial Relations prevailing wage rates which Lessor will post at the job site. For further information on prevailing wage:
http:/fwww.dir.ca.gov/dlsr/statistics research.html

(e) Landlord shall require the Contractar to comply with (and to cause its subcontractors to comply with) the
payroll record keeping and availability requirement of §1776 of the Labor Code.

(&) Landlord shall require the Contractor to (and to cause its subcontractors to Lessor/contracior to) make travel
and subsistence payments to workers needed for performance of work in accordance with the Labor Code.

(e) Prior to commencement of work, Landlord shall require the Contractor to contacl the Division of
Appzcntlccs]up Standards and comply with §1777.5, §1777.6, and §1777.7 of the Labor Code and Applicable Regulations.

33 Delivery of Premises; Substantial Completion; Punch List Etems.

3.3.1 Delivery of Premises. Landlord shall deliver the Premises to Tenant upon Substantial Cempletion of the Tenant
Improvements. Subject to Landlord’s obligations under this Work Letter (including Landlord’s obligations to perform (or cause to be performed) the
Landlord's Work and to construct {or eause o be constructed) the Tenant Improvements in accordance with the Construetion Drawings) and Lo all of
Landlord's other express obligations under the Lease {including. under Section 9.1 of the Lease), Landiord shall have no duly or obligation (o
improve, or pay for any improvement for, the Premiscs or any portion thereol and Tenant shall accept the same in its Tenant shall accept the
Premises in its then existing condition on the Delivery Date, “AS-18”, “WITH ALL FAULTS”,

532 Substantial Completion. For purposes of this Lease, “Substantial Completion™ shall oceur upon (and the Premises
shall be “Substantially C umplete upon) the substantial completion of construction of the Tenant Improvements pursuant to the Approved Workmg
Drawings, as evidenced by a “signoll” on the building permit card by an inspector of the applicable governmental authority (typically the city in .
which the Building is located), with the exception of'am Punch List Items (defined below) and any tenant fixtures, work-stations, built-in furniture,
or equipment o be installed by Tenant or under the supervision of Contractor.

333 Punch List Ttems.  Alfler the Substantial Completion by Landlord of the Tenant Improvements. representatives of
Landlord, Tenant and the Contractor shall completely inspect the Premises and complete a list (the *Punch List™) of all Punch List Ttems {delined
below). Authorized representatives ol Landlord. Tenant and the Contractor shall execute said Punch List to indicate their approval thereof, Landlord
shall cause the Contractor (o complete all Punch List hems deseribed on the Purich List as soon as reasonably possible following the approval of such
Punch List.  As used herein, “Punch List Mems™ means all items of construction which entail one or mare details of consuuction. decoration,
mechanical adjustment or installation that do not materially and adversely affect the use and oceupancy of any portion of the Premises for Lhe normal
conducl of Tenant’s husiness.
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334 Assignment of Warranties, Effective upon completion of the Tenant Improvements, Landlord shall assign ta Tenant
ali warranties and guaranties by Contractor relating to the Tenant Improvements, and Tenant shall waive (and hereby waives) all claims against
Landlord relating o, or arising out of the construction ef, the Tenant Iimprovements.

SECTION 4
TIME; DELAYS

4.1 Time,

4.1.1 Time of the Essence in This Work Letter. Unless otherwise indicated, all references herein to a “number of days”
shall mean and refer to calendar days. In all instances where Tenant is required to approve or deliver an item, if no written notice of approvat is
given or the item is not delivered within the stated time period, at Landlord's sole option, at the end of such period the item shall automatically be
deemed approved or delivered by Tenant and the next succeeding time period shall commence, Except where specific time periods are specified

herein, all relerences to a “reasonable period” contained in this Work Letter shall mean a reasonable amount of time to respond to the request or
submission in question, taking into consideration all of the circumstances reasonably related to the amount of time required, assuming reasonable
diligence; provided, however, in no case shall such period ever be less than five (3) business days.

4.12 Time Deadlines. Tenant shall use its best, good faith, efforts and all due diligence to cooperate with Landlord,
Landlord's Architeet and the Contractor to complete all phases of the Construction Drawings and the permitting process and to receive the Permits,
and to achieve Substantial Completion as soon as possible, and, in that regard, shall meet with Landlord on a scheduled basis to be determined by
Landlord. to discuss Landlord's progress in connection with the same.

4.2 Delays.

421 Tenant Delays, A “Tenant Delay” means any delay as a direct, indirect. partial, or total result of any act or omission
of Tenant or any of Tenant’s Agents, including, without limitation, any of the following: (a) Tenant’s failure to timely approve any matter requiring
Tenant’s approval hereunder; (b) any breach by Tenant of the provisions of this Work Letter or of the Lease; (c) any Chenges requested by Tenant;
(d) any requirement of Tenant for materials, compenents, finishes or improvements which are not available within a commercially reasonable period,
or which are different from, or not included in, the Building Standards; (e) changes to the Base Building and/or Building Systems required by the
Final Space Plan, the Approved Working Drawings (or any Changes); (f) any unreasonable interference by Tenant or any of Tenant’s Agents with
the performance of the Tenant Improvements; or (g) any other event specified in this Work Letter to be a Tenant Delay,

422 Landlord Delays. A “Landlord Delay™ means an actual delay as a result of any of the following: (a) Landlard’s
failure (for any reason other than a Tenant Delay or a Force Majeure Delay) to approve any matter requiring Landlord’s approval under this Work
Letter within the time period therefor set forth in this Work Letter; (b) material and unreasonable interference by Landlord or of any of Landlord’s
employees, contractors or agents (except as otherwise allowed under this Work Letter) with Tenant’s performance of any of its obligations under this
Work Letter; or (¢) any ather failure by Landlord, which pursuant to the terms of this Work Letler is deemed a Landlord Delay. Notwithstanding any
provision of this Wark Letter to the contrary, in the event that Tenant claims that it has suffered a Landlord Delay, Tenant shall, as a condition of the
elfectiveness of the claimed Landtord Delay, within three (3) days of its discovery of the claimed Landlord Delay, notify Landlord in wriling of the
existence of the claimed Landlord Delay and the probable estimated duration of such claimed Landlord Delay.

423 Force Majeure Delays. A “Foree Majeurce Defay™ means any: {a) actual delay atiributable Lo any strike, lockout or
other labor or industrial disturbance (whether or nol on the parl of the employees of either party hereto) other than any such disturbance caused by or
related to any default or activities of Tenanl or any Tenant’s Agents (if claimed by Tenant) or of Landlord or any of Landlord’s agents, employees or
contractors (if claimed by Landlord), (b) actual delay caused by any civil disturbance, acl of the public enemy, war, lermorism, riot, sabotage,
blockade, or embargo, (c) actual delay attributable Lo lightning, earthquake, fire. storm, hurricane, tornado, flood, washout or explosion, or (d) actual
delay caused by governmental delay in the issuance of the Permits not due to the fault or negligence of Tenant or any Tenant's Agents (if claimed by
Tenant) or gross negligence or willful misconduct of Landlord (if claimed by Landlord), or (¢) any delay due to any other similar cause beyond-the
rensonable control of the party from whom performance is required, and beyond Lhe reasonable control of ils contractors and representatives
{including, without limitation, in the case of Tenant, the Tenant’s Agents). Notwithstanding any provision of this Work Letter to the contrary, in the
event that any party claims that it has suffered a Force Mujeure Delay, such party shall, as u condition of the effectiveness of such Force Majeure
Delay. within three (3) days of discovery of the source of such delay, notify the other party herelo in writing of he existence of such Force Majeure
Delay. the nature ol the steps being taken by such party to minimize such delay and the probable estimated duration of such Force Mujeure Delay.

SECTIONS
GENERAL PROVISIONS

5. Representatives. Tenant has designated DEBORAH SANCHEZ. ECONOMIC PEVELOPMENT SPECIALIST 11! as its sole
representative with respect to the matters set forth in this Work Letter, who, until further notice to Landlord, shall have full authority and
responsibility (o act on behallof the Tenant as required in this Work Letter. Landlord has designated Ted Bischak as its sole representative with
respect to the matters set forth in this Work Letter who, until further notice to Tenant. shall have fall authority and responsibility (o act on behalf ol
the Landlord as required in this Work Lelter

5.2 Tenant's Entry into the Premijses Prior to Substantial Completion. Provided that Tenant and Tenant's Agents do not
mterfere inany respect with Contractor’s work (or performance of the Tenant Improvements) in the Building and the Premises. Landlord shall allow
Tenant reasonable aceess Lo the Premises at least thirty (30) days prior o the Substantial Completion for the purpose of Tenant installing over
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stndard equipment or fixtures (including Tenant's data and telephone equipment). Nat less than five (5) business days prior to Tenant’s entry as
permitied by the terms of this Section 5.2, Tenant shiall submit o schedule to Landlord and Contractor, for their approval, which schedule shal detail
the tlmmg atd pwrpose of Tenant’s entry and the particular Tenant’s Agents involved, and a copy of any governmental permits und approvais

required in connection therewith, Tenanl shall indemaify, protect, deferd and hold Landiord harmless from and against any Claims rasulting i any
way from any such entry,

53 Tenant's Agents and Coustruction Matters, Tenant's Architect, the Engineers (if any) and all subconiractors, labores.
materialmen, and supplisrs retained directly by Tenanl {collectively, “Tennnts® Agents™ shali conduct their activities in and around the Premises,
Building and the Praject in a harmonicus relationship with all other subcontractors, labarars, materiatmen and suppliers al the Premisas, Building and
Project and, if required by Landlord, all subscontractors, fnborers, materinlmen, and suppliers retalned directly by Tenant shall all be union labor in
complianes with the. master labor agraements existing between trade unions and the Southern California Chapter of the Associnted General
Contractors of America. Subject to the provisions of this Wark Letter, Tenant shall: {a) timely pay in fall al! charges of each Tenant's Agents, (i)
sha]l on dcmand from Land!ord e[:mmale of record Emd sansl‘y in full atl mechanics liens, smp notives g stmllar liens or encumbrances on the

7] T To rytmito tie Building by My TEREMt'S Aget, evidence, 1o jorm
sahsﬁnctol ry Ao Landlmd compllance in full wnth :he insurance requuemeuus set forth jn Exhibil “C 2" attached heretg, and {d} mdemmf_y, defend,
protect and hold Landlord harmless from any Claims, Damages and Costs asserted egainst or incurred by Landlord in comnection with the
Construction Drawings, any act or omission of any Tenant’s Agent, or in conneetion with Terant’s non-payment of any amount arising out of the
design or construetion of the Tenant Improvements. Tenant shall comply in full (and shall canse each of its Tenant’s Agents to compty in full} with
such construction rules and regulations as Landlord shall adapt from time to time,

5.4 Tenant’s Leage Default, Notwithstanding any provision to the contrary coatained in this Lease, if an Evenl of Default, or a
default by Tenant under this Work Letter, hes occurred at any time on or befors the Substantial Completion, thea: (a) in addition to all ather rights
and remedies granted to Landlord pursuant to the Leese, Landlord may cause Conlractor to cease the construction of the Tenant Improvements (in
which case, any delay Substantial Completion caused by such work stoppage shall be a Tenant Delay and any increased costs that resuli fiom eny
such work stoppage shall be Tenant Improvement Costs), and (b) all other obligations of Landlord under the terms of this Work Letter shall be
suspended until such time a5 such default is cured pursuant to the terms of the Lease.

8 Civie Center Dr— City of Sunte Ane Lease
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SCHEDULE “C-2"

INSURANCE REQUIREMENTS

General Coverages. All of Tenant’s Agents shall carry worker’s campensation insurance covering all of their respective employees, and

shall also carry public tiability insurance, including property damage. all with limits, in form and with companies as are required to be carried by
Tenant as sct forth in Article 11 of the Lease.

Special Coverages. The Tenant Improvements shall be insured by Tenant pursuant to Article 11 of the Lease immediately upon
completion thereof. All of Tenant’s Agents shall carry excess liability and Products and Completed Operation Coverage insurance, each in amounts
not less than $1,000,000 per incident, $2,000,000 in aggregate. primary sutomabile liability insurance with limits of not less than $1,000,000 per
occurence, and workers’ compensation as required by law, and in form and with companies as are required (o be carried by Tenant as set forth in
Anticle |1 of the Lease.

General Terms. Certificates for all insurance carried pursuant to this Schedule “C-2” shall be delivered to Landlord before any entry into
the Project by Tenant or any Tenant’s Agent. All such policies of insurance must contain a provision that the company writing said policy will give
Landlord thirty (30) days prier written notice of any cancellation or lapse of the effective date or any reduction in the amounts of such insurance. Tn
the event that the Tenant kmprovements are damaged by any Tenant’s Agents during the course of the construction thereof, Tenan! shal! immediately
repair the same at Tenant’s sole cost and expense. Tenant’s Agents shall maintain all of the foregoing insurance coverage in force until the Tenant
Improvements are fully completed and accepted by Landlord. All policies carried under this Schedule “C-2" shall insure Landlord and Tenant, as
their interests may appear, as well as Contractor and Tenant's Agents. All insurance, except Workers” Compensation, maintained by Tenant's _
Agents shall preclude subrogation claims by the insurer against anyone insured thereunder. Such insurance shall provide that it is primary insurance
as respects the Landlord and that any other insurance maintained by Landlord is excess and noncontributing with the insurance required hereunder.

The requirements of the foregoing insurance shall not derogale from the provisions for indemnification of Landlord by Tenant contained in this Work
Letter.
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EXHIBIT “D"

RULES AND REGULATIONS

Tenant shall faithfully observe and comply with the following Rules and Regulations {including, but not Fimited to the General Rules, the Parking
Rules and the Rules of the Site (Contractor's Worlc)). Landlord reserves the right st any time to change or rescind any one or more of these Rules
and Regelations, ov to make such other and further reasonable Rules end Regulations s in Landlord's judgment may from time to time be necessary
for (he management, safety, care and cleanliness of the Premises and the Project, and for the preservation of good order therein, as wall as for the
convenience of other occupants and tenants therein. Landlord shall not be responsible to Tenant for the nonperformance of any of said Rules and
Regulations by or etherwise with respect to the cts or omissions of any other tenants ot occupants of the Project. Landlord may waive any one or
mate of these Rules and Regulalious for the benefit of any particuiar lenants, but no such waiver by Landlord shall be construed as a waiver of such

A i [t (T , 0T T 3 1EMEBITEr ENIQICLE bny sucl Kuies or lkegnliaiiong agmnst any or Y|
tenunts of the Project. Tenant shall be deemed to have read these Rules and Regulations and to have agreed to abide by them as a condition of its
oceupancy of the Premises, In the ease of any conflict between these Rules and Regulations and the Lease, the Lease shall control.

I.  GENERAL RULES

IR The sidewalks, driveways, enlrances, passuges, coutls, elevators, vestibules, stairways, corridors or halls of the Project shall not be
obstructed or used for any purpose ether than ingress and egress.

2. No awnings or other projection shall be attached to the outside welis ofthe Project without Landlord's prior written consent.

3, The sashes, sash doors, skylights, windows and doors that reflect or admit light and sir Into the halls, passageways or other public places in

the Project shall not be coveved or obstructed, nor shall any boitles, parcels or other articles be placed on the windowsills, Neither the
interior nor the exterior of any windows shall be coated or otherwise sunscreened without Landlord’s prior written consant, 1f Tenant
desires window curtaing, (e sante must be of such uniform shape, color, materizl and make as may be preseribed by Landlord.

d. Without Landlord’s prior witlen consent (in its sole and absolute discretion), vo sign, advertisement, notice or video shall be exhibited,
projeeted, displayed, painted or affixed by Tenanl an any pare of the Premises or Project so as to be seen from the outside of, its Premises.
In the event of Tenant’s violation of the foregoing, Landlord may remove the same without any liability and muy charge the expense
incurred in such remaoval to Tenanl, Al Building standard signs whether on doars, directary tablets or elsewhere, shall be inscribed,
painted or affixed for Tenant by Landlord at the expense of Landlord, and shall be of a size, color aud style acceptable to Landiord,

5 The bulletin board or directory of the Project will be provided exclustvely for the display of the name and location of Tenant anly; and

Landlord reserves Lhe right to exclude any other names therefiom, and each and every name in addition to the name of Tenant placed upon .

such bulletin board or directary, shall be subject to Landlord’s prior written consent (and if upproved by Landlord, all costs therefor shali
be pafd by tenonts), Any such listings or representations, once installed, shall be subject to relocation or removal upon Landiord’s written
vequesl for any reason (except that any such refocalions or removals at Landlord’s request, unless such request is based upon Tenant’s
breach of the Lease sha!l be paid for by Landlord), and Tenant shal! pay for the removal of any such listings or representations upon its
departure from its Premises.

6, All doars opening onto public corridors shatl be kept closed, except when being used for ingress and agress.

7. Tenant shakl nol mark, paint, deilf or bore into, eut or string wires in, lay Iinoleum or other floor coverings, in, or in any way deface any part
of its Premises or the Project. except with Landiord"s prior wrillen consent and ag Tandlord may direet.

8. All keys shall be obtained fom Landlord, No additional loeks or bolts of any kind shall be placed upon any of the doers o windews by
Tenant, nor shall any changes be made [n existing locks or the mechanisms thereof. Tenant must, ypon Lhe termination of ils tenanay, give
to Landlord all keys pertaining to the Premises and the Project, and in the event of (he loss of any keys so furnished, Tepant shall nay
Landlord the cosl of replacing same or chanping the lock or locks opened by such lost key(s) it Landlord shall deem it necessavy to make
such change.

9, No window or other sir conditioning or heating units or other similar apparatss shall be installed or used by Tenanl withou! Landord's
prior written consent,

10, The water and wash closels and other plumbing fixtures shall not bs used for any purpose ether than Lhose for which they were construcled
and no sweepings. rubbish, rags or alher substances shall be thrown therein. Tenanl agrees to prevent the averflaw or relense of waler from
bathroems or kitchens. including but not limited ta tofets, sinks, kitchen uppliances, and olher water receptacles. All demages resulling
irom any misuse ol the Mxtures by, o averllow or release of water caused by, Tenant or its servants, cmployees. agenls. visilors or
Jicensees shall be borne by Tenanl,

L1 Tenant shzll: (a) clean and dry visible mofsiuee on windows, walis, and other surfaces, including pessonal properly as soen as possible, (b}
regulurly elean and sonitize kitehens and cther surfdees where water, moisture cundensation. and mold ean colleet shalt be regularly
cleaned and sanitfzed and (e) Hoit the wirterlng of any indoar plants. Tenant shalt not ebstruet or impede fresh aiv supply Lo furnace, air
conditioner or heater ducts, or reguler air ow anel cireulation throughout premises. Tenant shall report any of the following to Landlard
within forly-gight (48) hours aller Fenant {ivst becomes aware of the same: {i} non-wocking fan, heater. air conditioner or ventilation
systems; (1) plumbing leaks, drips. swealing pipes. and/or wet spots: (i) overllows from bathroom, kitehen, or other facilities. eluding.
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but net limited to, tubs, showers, shower enclosures, toflets, sinks, kitchen appliances, or other recepiacles of water, especially In cases
where he overflow may have permeated walls, floors, cellings or fixlures; (iv) water intrusion into the Premises of eny kind; (v) aoy mold
or black or brown spols or moisture on surfaces instde the Premises; (vi) broken plunibing systems or slanding water near structures within

~ the Premises; and (vii) any odors consistent wilh mold growth withln the Premises.

All removals from, or carsying in or out of, the Project of any safes, freight, fumiture, heavy or bulky matter of any description, must take
piace only pricr to 7:00 A.M. and/or afler 5:30 P.M. on days other then Saturdays, Sundays and holidays {ne maving being permitted on
Saturdays, Sundays or holidays without special permission) snd must be made upon the previous written nolice to Landlord and under the
supervision of Landlord or its agent(s), and the persons employed by Tenant to perform such work must be seceptable to Landlord, Tenant
shall be responsible for any damage to the Premises and Project caused by or resulting fiom any such activity, Landlord reserves the right
1o inspect all safes or olher heavy ar bulky equipment or arlicles to he brought into (he Project and to exclude from the Project ali such
beavy or bulky equipment or articles, the weight of which may exceed the floor load for which the Project is designed, or such equipment

or articles ag may vmlﬂlc any of lhe pmwsions of the Lcase Tenant shall nol use any machinery or other butky arlicles in the Premises,
eyven {hoys g 5 2. oL

15.

20.

22

20,
H.

E-or tremor to the Boors or wilks or which by {ts

weighl nught cause m_| ury to the ﬂoar of the Pno_;ect

Neilher Tenant nor its servants, employees, agenis, visitors or licensees shall at any time bring or keep upon the Premizes any flammable,
combustible ar explosive fluid, chemical or substance, except for a reasonable quanlity of such material reasonably necessary for the
conduct of Tenani’s business.

The Premises shatl not be used for munufacturing or for the storage of merchandise except as such storage may be incidental to the
Tenant's use of the Premises for the Permitted Use. Tenani shall not, without Landlord’s prior writien coasent, cccupy or permit any
portion of the Premises 1o be occupied or used for the manufacture or sale of liquar or tobaceo in any fornt, or as & barber or manioure
shop, The Premises shall not be used for lodglng or sleeping or for any irimoral or illegal purposes.

Tenant shall not make, or permit to be made, any unseemly or disturbing noises, or distwrb or interfere with oceupants of the Project or
neighbaring buildings or premises or thoss having business with it by the use of any musical instrument, radio, phonographs or wnusual
noise, or in any other way, Neither Tenant nor its servants, employees, agents, visitors or licensees shall throw anything out of doors,
windows or skylights or down passageways or common corridors,

Na bicycles, vehicles or animals of any kind shall be brought into or kept in or about the Premises, and no cooking shall be done or
permitied by in the Premises, except that the preparation of coffee, tea, hol chocolate and similar ilems for Tenant, ils employees and
visilors shall be permitied provided such netivities do not otherwise violate the Leage, Tenant shal} not cause or permit any unusual or
objectionable odors lo be produced in or eranate. from the Premises,

There shatl not be used in any space, or in the elevators, common corridors or public halls of the building, any hand trucks except those
equipped with rubber tires and side guards, '

No vending or coin operatad machines shall be placed by Tenant within the Premises without Landlord’s prior written consent.

No person shall be employed by Tenant to do janitorial, maintenance, eonstruction or similar work in any part of the Profect without
Lendlard’s prior written consent. Any person employed by Tenant to do janitorial, maintenanee or similay worl with Landlord's consent
shall, while in the Project, be subject to and under the control and direction of Landlord or its ugent or representative (but not as an sgent or
servant of Landlord) and Tenant shall be responsible for all agts of such persons.

Landlard shall have the sight to prohibit any adveitising by Tenant which, in Landlord's opinion, tends to fmpair the reputation of the
Project or its desirability as an office building, and upon written notice from Landlord, Tenant shall refrain from or discontinue such
advertising.

Canvassing, soliciting sad peddling are not permitted in the Project, and Tenant shall cooparnte to prevent same,

Lundlord reserves the right 10 ¢ontrol access to the Project by all persons after reagonable hours of generaily recognized business days and
at all hours on Sundays and legal holidays. Tenanl shall be responsible for all persons for wiom it requests afler-hours access, and shall be
liablc to Landlord for all acts and omissions of such persons. Landlord assuntes no responsibilily and shall not be linkle for any dumage
eesulting from'the admission of any unauthorized person to the Project,

Landlord reserves the right to exclude ar expel from the Project any person who, in the judgment of Landlord, is intoxicated or under the
inltuence ol liguor or driegs, or who shall in any manner do any act in violation of these Rules and Regulations.

Tenont sha!l not suffer ar permit smoking or carrying of lighled cigars or cigaretics in argns reasonably designated by Landlord or by
applicable povernmental agencies s nonsntoking arens.

Tenant ghali comply with ol salfety, fire protection and evactation regulutions established by Landford or any wpplicuble govemmental
ngency,

Tenant sssumes alf risks from thelt or vandalism and ngrees to keep the Pramises locked ay muy be required.

PARKING RULES,
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The following parldng rules and regulations (“Parking Rules™) shall be in effect at the Project, Tenant shall comply with these Parking Rules in its
use (and in the use of Its visitors, pairons and employees) of the Packing Facilities,

[, Parldng areas shall be used only for parking vehieles no larger than full size, passenger sutomcbiles herein called “Permitied Size
Yehicles.” Vehicles other than Permitted Size Vehicles are lierein referred to as “Oversized Vehicles.”

2, Tenant shall no¢ permit or sllow any vehicles that belong Lo or are controlled by Tenant or Tenant’s employees, suppliers, shippers,
customers, or invitees to be Joaded, unloaded, or parked in areas other than those designated by Landlord for such activities.

kR Parking stickers, ncosss cards or identification devices shall be the property ol Landlord, and shall be retumned to Landiord by the holder
ilrereofupon termination of the holder’s parking priviteges, Tenant shall pay to Landlord refundable deposits on such devices as reasonably
eslablished by Landlord from time to time. Tenant wili pay such replacement cherge as is reasonably established by Landlord for the loss
of'such devices.

willfully rcf"uses to comply w1th the apphcable rules, regulations, laws andfor agreemenls andlur to (b} rcvoke the rtght of any such party
(that willfully refuses to comply with the applicable rules, regulations, laws and/or agreements) to use the Parking Facilities.

5. Landlord reserves the right to relocate all or a part of the parking speces en the Project from one location on the Project to another and/or to
reasonsbly adjacent offsite location(s), and to reasonably allocate lhem between compact and standard size spaces, so long as the same
complies with spplicable taws, ordinances and regulations,

6. Users of'the parking area will obey alt postad signs and park only in the areas designated for vehicle parking,

7. Unless otherwise instructed, every person using the parking area-is raquired to park and lock his own vehicle. Landlord will not be
responsible or liabe to Tenant, its visitors or employees for any damage to vehicles, injury to persons or loss of property, all of which risks
are assumed by the party using the parking area.

8, Parking validation, if established, will be permissible only by such method or metheds as Landlord and/or ts licenses may establish at rates
generally applicable,

9. The Parking Facilities shall be used only for parking Permitted Size Yehicles, The maintenance, washing, waxing or cleaning of vehicles
in the parking structure or common arcas of the Project is prohibited, Tenant shall have no right 1o install any fixtures, equipment or
personal property {ofher than vehicles) in the Parking Facilities, nor shall Tenant make sny alteration to the Parking Facilities.

10, - Tenant shall be responsible for seeing that all of its emplayees, agents aad invitees comply with all appficable parking rules, regulations,
laws and agresments (including, without limitation, these Parking Rules).

1, Such parking use as is berein provided {s inlended only as a license and no bailment is intended or shail be created hereby.

12, In no event shall Tenant or ity employees park in reserved spaces leased to other tenants, or in stalls within designated visitor parking
Z0OHNLES,

13, Tenant shall, uvpon request of Landlord from time to time, furnish Landlord with a list of the names of its (and {ts Transferce's) emplayces

and vehicle license plate numbers,

14, Persens using the Parking Facilities shall observe all directional signs and arrows and any posted speed limits, Unless otherwise posted, in
no event shall the speed limit of five (5) miles per hour be exceeded. Al vehicles shalt be parked entirely within painted stals, and no
vehicles shall be parked in areas which are posted or macked as “no parking” or on ramps, drivewsys and aisies. Only one (1) Penmitied
Size Vehicle may be parked in a parling spaee, In no event shall Tenant inlerfere with the use and enjoyment of the Parking Facilities by
other tenants of the Building or their employees or invitees,

i3 Should any parking spaces or privileges be allotled by Landlord or Tenan, either on a reéserved or unreserved basis, Tenant shalt not assign
or sublet any of those spaces, either voluntarily or by operation of inw, without the prior written consent of Landlord, except in comnection
with an authorized assignmert of this Lease oy subletting of the Premises,

16. Tenant agrees to notify jis employees and visitors (and its Transferees) of the requirements of these Parking Rules as the same are modiftad
fram time to lime, and assumes responsibilily for compliance by its employees and visitors (and ils Transferees, and thelr employees and
visitors) with these Parking Rules as the same are modified fram time to timo, Tenant authorizes Landlord to tow away rom the Building
and/or Purking Facitities any vehicle parked in violatlon of these Parking Rules, and/or Lo attach vielation stickers or notices to those
vehieles,

i, RULES OF THE SITE (CONTRACTOR'S WORK),
The following rules and regulations shall apply to uny work perfonned at the Project by or under the direction of Tenant or a.ny other Tenan! Party,

Before commencement of sy such work, Tenwt shall deliver 10 Lundlord a copy of these Rules of the Site (Contractor's Work) exeeuted by the
contractor(s) performing stich work,

B The ioilowing Rules of the Site Kw Conteactor’s work (“Rules ol the Site™ shall govern the operation of Contractor and Contractor’s
subcontacters, The terms "Owner” and "Owner's Representative” are the same fur purposes ol this document (and where used, refer (o the
Landlord),
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Within a reasonable lime prior to the start of any on-site work, delivery of materials, equipment, or personnel, Contractor will submit to
Owner the following:

A- A complete set of drawings approved by Owner and subsequently by the City in which the Building is located.

B- A fully executed Indemnity Agreement (To Be Pravided by Owner Upon Request),

C- Certificate of Insurance in a form approved by Owner executed by insurance companies acceptable to Owner.

D- A fully executed Notification-Rules for Contractors (To Be Provided by Owner Upén Request).

E- A job schedule of the work 10 be accomplished, detailed by trade.

F- A complete list of all proposed Subcontractors and suppliers. Owner must approve all contractors and subcontractors before

P Y - 1
SUTTHITCITOEIITEITT UT THET YWUTR.
G- The name and phone number (including emergency phone numbers) of personnel who are authorized to represent the Contractor.

No revisions or changes of any kind may be made to the construction plans previously approved by Owner wilhout prior written consent of
the Owner. Any proposed revisions or changes must be submitted to Owner in the form of & change order, for Owner's review and
approval prior to commencement of such changes, Revisions or changes altering the floor plan, base building systems, or building
operations must be submitted, in writing, lo the Owner for review and approval prior to commencement of work.

All of Contractor’s work must be scheduled so that it in no way conflicts with, interferes with, or impedes the quiet and peaceful enjoyment
of other tenants or occupants of the Project, or with the progress of Owner's work or operations. Any work that is in conflict will be
rescheduled by the Contractor to such time as approved by Owner. Additionally, Owner shall have no liability for any costs or expenses
incurred by Contractor (or Tenant) in connection with such rescheduling.

Contractor and subcontractors shall employ persons and means for the orderly progress of the work without interruption on account of
strikes, work stoppages or similar causes of delay. Additionally, Owner shall have no liability for any costs or expenses incurred by
Contractor (or Tenant) in conntection with such delays.

Materials and (ool storage will be limited to the arcas for which access has been granted.

Clean-up and rubbish removal shall be provided by the Contractor at Contractor’s expense. Contractor must, on a daily basis, remove all
rubbish, surplus and waste material resulting from the performance of his work. At the request of Qwner, Contractor shall relocate any
materials causing an obstruction as directed by Owner. Contractor will not be allowed to place a dumpster on site on a continuous basis
during construction, '

Important note: The placement and location of rubbish dumpsters and bins must be approved in advance by Owner.

In general, Owner will interface with Conlractor to the extent necessary for work to be completed within the guidelines of project
specifications and for the enforcement of building rules and regulations.

Contractor will make arrangements for unloading, trash removal and boisting after normal working hours due to the local city noise
ordinance. (No such activity will be allowed between the hours of 10:00 p.m. to 7:00 a.m.) At no time will the Contractor be given
exclusive reserved use of the ficight elevator unless applied for by Contractor and approved by Owner. Contractor may be afforded access
to lvading dock space and hoisting facilities for limited use at such time during normal working hours as is prearranged with Owner, or at
other times, with the consent of Owner and upon payment of Owner’s prevailing fee for after-hours use and access.

Contractor will be afforded unloading areas as prearranged with Owner. All materials unloaded at these areas will be moved to an arez of
use immediately and shall not be stored or used in a way which adversely impacts use of the Building,

Contractor {and Tenant) will be responsible for the security of its own materials, equipment and work, and that of his subcontraclors.
Contractor will also be responsible for damage caused by Contractor or its subcontractors to the Project, Building and/or tenant areas,
including. but not limiled to the loading dock and indoor and outdoor public areas, freight elevators, ete.  Any such damages will he
promptly repaired to the Owner’s satisfaction at sole cost of Contractor.

Contractor will comply with all applicable codes, laws and regulalions pertaining to the work ol Contractor, including all safety and health
regulations. The Contractor shall supply the Owner with a Master List of all Hazardous Materials and their Material Safety Data Sheets
(MSDS) upon delivery Lo the job site. A discussion will then ensue pertaining to the safe storage, handling and use of these materials, as
well as the Contractor’s emergency preparedness plan for handling the containment and clean-up of potential Hazardous Material spills,

Contractor will not engage in any labor practice that may delay or otherwise impact the work of Owner or any other contractar.

No base building systems will be turned olT or disengaged by Contractor or any subcontractor without prior written approval and
supervision by a representative of Owner or its agent. Said systems include but are not limited to sprinklers. electrical circuits, air-handling
units, smuoke heads and walter supply. Building electrical power shut-downs are allowed, with the prior written consent ol Owner. on
Saturdays between 10:00 p.m. and 3:00 wan. only, A request for approval shall be made (o the Property Manager at Jeast ten (10} days in
advance.
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Doors to all work areas, including stairwells and mechanical and electrical closets, will remain closed at all time. Propping doors open is
expressly prohibited,

All Contractor and subcontractor personnel, materials, lools and equipment are 1o enter and exit the Building through the service elevator
only. Owner may at any lime initiate s check in/check out system, or a badge system, for all people and material in the Building and the
Contractor will agree ta cooperale with any such system.

Before ordering material or doing work which is dependent upon proper size or installation, the Contractor shall field verify all dimensions
for accessibility with building conditions, and shall be responsible for same,

Contractor shall not permitted any identifying signage or advertising within the Project or Building.

During construction, Contractor shall maintain supervisory personnel on the site at all times. Such personnel shall be fully authorized to
coordinate, respond for and authorize Contractor’s work as necessary so as Lo enable all work to proceed in a timely and well-ordered

20
2l

22,
23.

24,

25.

20.

27,

28.

fashion. Should Contraclor perform work which would cause or require Owner to provide personnel to be present or otherwise perform
eny work, Contractor shall reimburse Owner for the expense of such personnel.

Contractor shall be responsible for the protection of its work and the area adjacent to his work.

Contractor will ensure that all stairwells, mechanical rooms, electrical and telephone closets, ete. accessed by Contractor or subcontractors
in conjunction with Contractor’s work, will be cleaned and free of debris nightly.

Public areas adjacent to premises where Contractor’s work is being performed shall remain free of debris and materials at all times.

Contractor shall be responsible for all his actions on site as wel] as those of its subcontractors, and shell indemnify, defend and hold
harmless the Owner and the other Owner Parties from and against any and all claims, losses, or damages, threatened or incurred, arising
from the actions or omissions of Contractor or its subcontractors.

If keys are required by contractors, they must be checked out from the Property Management Office. No key will be distributed if proper
identification is nol provided.

No cutting or patching of Owner’s premises or installations, or those of any Building occupant, shall be permitled without the prior written
consent of Owner, Request for permission to do cutting shall include explicit details and description of work and shall not under any
circumstances diminish the structural integrity of the Building or the integrity of any of components or systems. The work is to be done
only with the explicit written permission of the Property Manager, and only on an "Off-Hours" basis. Such work is to be done only under
the direct supervision of a competent member of the Contractor stafl. Any such area is to be promptly repaired and returned to a fully
functioning, complete, and clean condition.

All work is to be done to a minimum standard of quality as required by the Base Building Drawings and Specifications (to be made
available by Owner upon request). 1t is the responsibility of the Contractor to be fully knowledgeable of the Base Building Drawings and
Specifications.

All Life Safety Systems for the Building are to be maintained, and all of the Tenant’s work is to be properly interfaced with and connected
Lo the Basc Building systems as required by Laws, or by Building operation. All work is to be done in such a way as to protect all Base
Building operations and warranties. Any required disconnection of life safety devices should be "foreseen” and the Property Management
Office must be notified at least 24 hours in advance. Costs for false fire alarms due to contractors’ or subcontractors® negligence will be
billed to and paid by the Contractor. All life-safety systems testing must be performed on on "afler-hours” basis and coordinated with the
Building Manager.

When work is performed by Contractor or subcontractor, charges will apply for additional services performed by Owner which may
include, but are not necessarily limited to the following:

A- overlime ar after-hours elevator usage
B- utility usage for construction activities beyond standard power and water used in connection with general office uses
C- extra and continuous clean-up of elevators and public spaces as required due to construction activity: Contractor o provide the

usual protection of existing improvements, and cxereise care and good sense
D- extended or afler-hours use of the loading dock

In addition 1o cleaning requirements described above, Contractor shall, in preparation for substantial completion or oceupancy of the
projeet by Tenant, perform final cleaning of Contractor’s Work.

When Contractor takes over an area from the Owner, belore commencing work Contractor shall ascertain that the area is in a safe and
sanitary condition, and maintain the arca as necessary (at its sole cost and expense) in a sale and sanitary condition and o a standard
meeting all applicable laws and regulations.

Owner requires job progress meetings. The Contractor will allend with a representative authorized o speak and act on the Contractor's
behalf. Additionally. the Contractor shall notify the Ghwner of scheduted job progress meetings.
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32, All work or on-site activity during non-normal working hours will be coordinated in advance with Owner,

. At no time will Contractor perform activities on the Project without the proper insurance in force.
34, No radios or other audio devices are allowed.
35. Failure to perform work in a manner consistent with the above stated Rules of the Site may result in immediate work stoppage by Owner.

Owner shall have no liability for any costs or expenses incurred by Contraclor or any subcontractors (or Tenant) in connection with or as a
result of such work stoppage.

36. The Rules of the Site may be amended or revised at any time to fit the situation ai the lime, The amended or revised Rules of the Site shall
become effective upon delivery lo Contractor or publication by posting at the project site, whichever is earlier.

37. General contractor and subcontraclors’ vehicles parking must be in areas designated by the Building Manager at the Contractor's expense.,

Acknowledged and Agreed
By:

Date:
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EXHIBIT “E”

ADDITIONAL RENT
ks Definitions.
1.1 “Base Year” means the calendar year specified in Jtem 3.1 of the Basic Lease Provisions.
1.2 “Expense Year” means each calendar year in which any portion of the Term of this Lease falls, through and including (he
calendar year in which the Term of this Lease expires.
1.3 “Property Taxes™ means all real property taxes, assessments, fees, charges, ov impositions and other similar governmental or

quasi-governmental ad valorem or other charges levied on or attributable to the Project or its ownership, operation or transfer of any and every type,
kind, categary or nature, whether direct or indirect, general or special, ordinary or extraordinary and all taxes, assessments, fees, charges or simifar

tmpositions imposed in liev or substitution {partially or totally) of the same including, without limitation, all taxes, assessments, levies, charges or
impositions: (a) on any interest of Landlord or any morigagee of Landlord in the Project, the Building, the Premises or in this Lease, or on the
occupancy or use of space in the Project, the Building or the Premises; (b) (¢) on any transit taxes or charges, business or license fees or taxes, annual
or periodic license or use fees, park and/or school fees, arts charges, parks charges, housing fund charges; (d) imposed for street, refuse, police,
sidewalks, fire protection and/or similar services and/or maintenance, whether previously provided without charge or for a different charge, whether
provided by governmental agencies or private parties, and whether charged directly or indirectly through a funding mechanism designed to enhance
or augment benefits and/or services provided by governmental or quasi-gavernmental agencies; (e) on any possessory taxes charged or levied in lieu
of real estate taxes; and (f) any costs or expenses incurred or expended by Landlord in investigating, calculating, protesting, appealing or otherwise
atlempling to reduce or minimize such taxes. There shall be excluded from Property Taxes all income taxes, capital stock, inheritance, estate, gift, or
any other taxes imposed upon or measured by Landlord’s gross income or profits unless the same is specifically included within the definition of
Property Taxes above or otherwise shall be imposed in lieu of real estate taxes or other ad valorem taxes.

1.4 “Operating Expenses™ means all costs, fees, anounts, disbursements and expenses of every kind and nature paid or incurred by
or on behalf of Landlord with respect to any Expense Year in connection with the operation, ownership, maintenance, insurance, restoration,
management, replacement or repair of the Project:

(a) Premiums for property, casualty, liability, rent interruption, earthquake, flood or other types of insurance carried by
Landlord from time to time, and any deductibles thereunder actually paid by Landlord with respect to the Project.

(b) Salaries, wages and other amounts paid or payable for personnel (including, without limitation, the Project manager,
superintendent, operation and maintenance stalf, the Parking Facilities manager, concierge (if any) and other employees of Landlord) involved in the
maintenance and operation of the Building or the Project, including contributions and premiums towards fringe benefits, unemployment taxes and
insurance, social security taxes, disabilily and worker’s compensation insurance, pension plan contributions and similar premiums and contributions
which may be levied on such salaries, wages, compensation and benefils and the total charges of any independent conlbractors or property managers
engaged in the operation, repair, care, maintenance and cleaning of any portion of the Building or the Project.

(c) Cleaning expenses, including without limitation, janitorial services, window cleaning, and garbage and refuse removal.

(d) Landscaping and hardscape expenses, including without limitation, irvigating, trimming, mowing, fertilizing, sceding,
and replacing plants, trees and hardscape,

(e) The cost of providing fuel, gas, electricity, water, sewer, telephone, steam and other ufility services.
(f The cost of maintaining, operating, restoring, renovating, managing, repairing and replacing components of equipment

or machinery, including, without limilation, heating, refrigeration, ventilation, electrical, plumbing, mechanical, elevator, escalator, sprinklers,
fire/life safety, securily and energy management systems, including service contracts, maintenance contracts, supplies and parts with respect thereto.

(g} The costs of providing sccess control services for, and supervision of, the Project.
{h} Rental. supplies and other costs with respect to the operation of the management office for the Building.
(i All cost and fees for licenses, certificates, permits and inspections. and the cost incurred in connection with the

implementation of a transportation system management program or similar program,

() The cost of replacement, repair, acquisition, installation and modilication of: (A) carpeting and wall coverings, ceiling
syslems and fixtures in the Common Areas, and other furmishings in the Common Areas, (B) malcrials, lools, supplies and equipment purchased by
Landlord which are used in the maintenance, operation and repair of the Project, and (C) any other form ol improvements, additions, repairs, or
replacements Lo the Project or the systems. equipment or machinery operated or used in connection with the Project; provided, however, that with
respect (o the items deseribed in clauses (A), (B) and (C) above which constitute a capital itam, addition, repair or improvement (collectively
“Capital Htems™) under sound accounting and property management principles consistently applied and determined by Landlord. in each case the
cost of such Capilal ltems shall be amortized (with interest at the Interest Race) over the useful lite (the = Useful Life™) of such Capital hem. as
determined by the Landlord in accordance with sound accounting and property management principles consistently applied or such other period as
shall be consistent with Institutional Owner Practices.

{k) Allorneys’, aceountants’ and consultants® fees and expenses in connection with the management, operation,
administration. maintenanee and repair of the Project, including. but not limited to, such expenses that relate o seeking or oblaining reductions in or
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refunds of Property Taxes, or components thereof, or the costs of contesling the validity of applicability of any governmental enactments which may
alfect Operaling Expenses.

) Fees for the administration and management of the Project in an amount equal to three percent (3%) of the gross
revenues of the Project (which shall be grossed by Landlord up to one hundred percent (100%) occupancy on an annual basis), without regard to
whether actual fees so paid ave greater or less than such amount.

(m3) Sales, use and excise taxes on goods and services purchased by Landlord for the management, maintenance,
administration or operation of the Building or the Project.

(n) Fees for local civic organizations and dues for professional trade associations.

{o) Payments under any covenants, conditions and resirictions pertaining to the Project or any easement, license or
aperating agreement or similar instrument which affects the Project.

(p) Costs and expenses of investigating, testing, documenting, monitoring, responding to, abating and remediating
Hazardous Materials, other (han abatement and remediation costs with respect to Hazardous Materials actually known by Landlord (on the Effective
Date) to require abatement and/or remediation under applicable Environmental Laws.

(q) The costs of repairing, restoring and mainlaining the Parking Facilities of the Project, including, without limitation, the
resurfacing, restriping and cleaning of such facilities.

(r) Any costs, fees, amounts, disbursements and expenses which are generally included in Operating Expenses under
Institutional Owner Practices.

[.5 The following costs and expenses shall be excluded from Operating Expenses:

(a) expenses relating to leasing space in the Project {including tenant improvements, leasing and brokerage commissions
and advertising expenses);

(b) legal fees and disbursements incurred for collection of tenant accounts or negotiation of leases, or relating to disputes
between Landlord and other tenants and occupants of the Building;

(c) Capital Items unless specifically permitted by Section 1.4 of this Exhibit “E”, parts (a) through (r), inclusive;

(d} Property Taxes;

(&) amounts received by Landlord on account of proceeds of insurunce to the extent the proceeds are reimbursement for
expenses which were previously included in Operating Expenses;

)} except to the extent specifically provided in Section 1.4 of this Exhibit “E”, parts (a) through (r), inclusive, depreciation
or payments of principal and interest on any mortgages upon the Project;

(g) paymenis of ground rent pursuant lo any ground lease covering the Project;

(h) subject to Section 2.1 of this Exhibit “E”, the costs of gas, steam or other [uel; operation of elevators and security
systems; heating, cooling, air conditioning and ventilating; chilled water, hot and cold domestic water, sewer and other utilities or any other service
work or facility, or level or amount thercof, provided to any other tenant or oecupant in the Project which either (2) is not required to be supplied or
furnished by Landlord to Tenant under the provisions ol this Lease or (b) is supplied or furnished to Tenanl pursuant to the terms of this Lease witl:
separale or additional charge;

(i) the cost of the Landlord’s Work; and
(i) any cost expressly excluded from Operating Expenscs in an express provision contaived in this Lease.
1.6 “Excess Operating Expenses™ means, with respect to any Expense Year, the positive excess, if any, of Operating Expenscs

allocable hereunder to such Expense Year over Operating Expenses allocable hereunder to the Base Year.

1.7 “Exeess Property Taxes” means, with respect to any Expense Year, the positive excess. if any. of the Property Taxes allocable
hereunder to such Expense Year over the Property Taxes allocable hereunder to the Base Year.

1.8 “Tenant's Pereentage Share” means the percentage set forth in Jltem 5.2 of the Basie Lease Provisions: provided, however, thal
Landlord reserves the right from time to time during the Term of this Lease (o recalculale Tenant’s Percentage Share, in which case Tenant’s
Percentuge Share shall be caleutated by dividing the number of square feet of Rentable Area in the Premises by the number of square feet of Rentable
Area in the Project, and expressing such quotient in the form of a percentage.

2. Calculation Methods and Adjustments.

2.1 The variable components of Operating Expenses ("Variable Expenses™) for all or any portion of any Expense Year (including
the Base Year) during which actual occupancy of the Project is less than one hundred percent (100%) of the Rentable Area of the Project shall be
adjusted by Landlord, as detenmined in good faith by Landlord applying sound accounting and property management principles (and the provisions
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of this Lease) lo reflect one hundred percent {(00%) osccupancy of the Rentabie Area of the Project during such perfod. 1f during sl or any part of
any Expense Year, including the Base Year, Landlord does not provide any particular item of benefit, work or service (the cost of which Is a Varlable
Expense) to portlons of the Project due to the fact that such item of benefit, work or seevice is not required or desired by the tenant of such space, or
such tendnt is itself obtaining and providing such itent of benefit, work or service, or for any other reason, then for purposes of compuling Variable
Expenses for such Expense Yeqr, Operating Expenses, as applicable, shall be increased by an amount equal to the additional Variable Expenses
which would have been paid or incurred by Landlord during such period iT it hud {urnished such item of benefit, work or service Lo such portions of
the Project.

) 22 Subject to the provisions of this Section 2 of this Exlibit “E", all caleulations, determinations, allocalions and decisions to be
made hereunder with respect to Operating Expenses and Praperty Taxes shall be made in necordance with the goed faith determination of Land!ord
applying sound nccounting and properly management principles consistently applied whicl are consistent with Institutional Qwaer Practices.
LandJord shall have the right to equitably allocate some or all of Operating Expenses among parlicular classes or groups of tenants in the Building
{Fm examp]e, reteul tcmmts) to 1eﬂect Lamlimd ] guod fmth dctsnmnution that mcusuramy different umounts or types nFscmccs, work or benefits

rebates refunds or crcd]ts (collccnw:ly “Relmbmsements ) utu |hutnhln lu Opcmtmg, Expenses or l’ropmiy Tnxes recelvcd by Land mcl ina
par ticular year shal! be deducted from Operating Expenses or Property Taxes, as applicable, in the year the same are received; provided, however, if
such practice is consistent with Institutional Owner Practices, Landlord may treat Reimbursements generatly (ot under particular circumstances) on a
different basis, Landlord shail have the right to exclude from Base Year Operating Expenses the cost of items of service, work or benefits (i) not
provided following the Base Year, (i) incurred due to circumstances not applicable following the Base Year or due to market-wide labor-rate
increases in Operating Expenses duz to extraordinery circumstances, including, without limitation, boycotts, embargoes and strikes, and utility rate
increases due to extraordinary circumstances, and {iii} amostized costs relating to capital improveiments,

23 If any Property Tax Reduction (defined below) applies with respect to any Expense Year (other than the Base Year), then for
purpeses of calculation of Bxcess Property Taxes for such Expense Yeer, Property Taxes allocable to the Base Year shall be reduced by an amount
equal to the corresponding Base Year Tax Reduction. A *Property Tax Reduction’ means, with respect to any Expense Year {other than the Dase
Year) the amount {if any) by which Property Taxes are reduced as a result of any reassessment or under or as a result of application or operation of
Proposition 8 or any other similar governmental act or Law. A “Base Year Tax Reduction™ means, with respect any Expense Year to which a Tax
Reduction applies, and with respect to sny particular Properly Tax Reductlon, en amount equal to e Property Tax Reduction, minus, in the case of
ary Bxpense Year afler the frst year to which the applicuble Tax Reduction applies, the cumulative amount by which Property Taxes have increased
(lollowing the Arst Expense Year to which the applicable Property Tax Reduction applied) as a result of application of the annual percentage increase
{presently up to 2.09%) in Property Taxes that is allowed under Progosition 13 (or any substitute therefor hereafter adopted).

24 As of the dale of this Lease, Tenant pays Additional Rent under Section 4,2 ol the Lease based on the Operating Expenses and
Property Taxes for the Project, 1fthe Project at any time containg more than one building {or one or more tax parcels), Landlord shall have the right,
from time to tine, to equitably allocate some or all of the Operating Expenses and/or Property Taxes for the buildings comprising the Praject among
the Building and some or all of the other buildings of the Project. In such evenl, Landlowd shall reasonably determine s method of allocating such
Operating Expenses and/or Property Taxes attributable to the Building (or the tax parcel on which the Building is located) and/or such olher
building(s) (or sueh ather tax percel(s)} of the Project to the Building {ar tax parcel) andfor such other building(s) (or tax parcel(s)) and Tenant shall
be responsible for paying its proportionate share of such Operating Expense and/or Property Taxes which are allocated Lo the Building (or the tax
parcel on whieh it is located). Landlord shall also have (he right, from time to time, to require Tenaat to pay Tenant's Percentage Share of Operating
Expenses and Property Taxes based solely on the Operating Expense nad Property Taxes for the Building (and the tax parcel on which it s located).

3. Payment Procedure; Estinmates. During each Expense Year, Landlord may elect to give Tenant written notice of is estimate of any
amounts payable under Section 4.2 of the Lease {"Section 4.2 Additional Rent") for that Expense Year, On ov before the first day of each calendar
menth during such Expense Yeaor, Tenant shall pay to Landlord one-twelfth (1/12th) of such estimated amounts; provided, however, that, not more
often than quarterly, Landlord may, by written notice to Tenant, revise its estimate for such Expense Year, and all subsequen( payments under Lhis
Section 3 of Ihis Exhibit “E” by Tenant for such Expense Year shall be based upon such revised estimate. Landiord shall endeavor to deliver to
Tenanl within one hundred ity (150) days after the close of each Txpense Yeor or as soot thereafier as is practicable, a statement of that year’s
Property Tnxes, Operaling Expenses, and the amounl of Seetion 4.2 Additional Rent for such Expense Year, as determined by Landlord (the
“Landlord’s Statement™), and such Landlord’s Stutement shall be bincling vpon Landlord and Tenant, excepl as provided in Section 4 of this
Exhiblt “E”. If the Landiord’s Statement indicates that (or iF it is finally delermined pursuant to Scefion 4 of this Exhibit “E™ that) the amount of
Section 4.2 Addilional Rent payable with respect to any Expense Year: (a) is more than the estimated payments of Section 4.2 Additional Rent made
by Tenanl with respect 10 such Expense Year, Tenant shall pay the deliciency to Lasdlord upaon receipt of Landiord’s Statement or (b} s lesg than the
esiimated pryments of Section 4.2 Additional Rent made by Tenant with respect to such Expense Year, such excess payments shall be credited
againsl Rent next payable by Tenant under this Lease {or, i the Term of this Lease has expired, shall be paid 1o Tenant). Amounts payable by Tenant
as Section 4.2 Additional Rent with respect (0 any Expense Year that includes less than an entire calendar year shall be prorated on the besis that the
number of days in such Expense Year bears to 365, The expiration or early kermination of this Leose shall nat affect the abligations of Landford and
Teaant pursuant to this Section 3 of this Exhibit “E” to be performed afler such expiration ar early termination,

4, Review ol Landlord's Statement, Provided that Tenant is not then in defaull with respeel 10 ils obligations under this Lease and provided
further that Tenant strictly complies with the provisions ol this Section 4 of this Exbibit "E™, Tenant shall have the right, at Tenunt’s sole cost and
expanse, to reasonally review Landlord's supporting boaks and records (ar Landlord’s manager's corparate offices) (ur sny portion of the Property
Fuxes or Operating Expenses for & particular Fxpense Yewr covered by Landlord’s Statement, in secordance with the procedures set forth in this
Seetion 4 of this Exhibit “E-, Tenant shull, within sixly (603 days after any such Landlord's Statement is delivered to Tenant, deliver u wrilter nolice
{a “Dispute Notice™) to Landlord specifving the items deseribed in the Landlowd's Statement that are clabmed o be incorrect, wnd Tenant shall
simuliancously pay to Landlord all amounts specified in the applicable Landlord's Stutement (to the extent nob previousiy paid). The right of Tenanl
under (his Section 4 of this Exhibit “E™ may only be exercised once for ench Expenge Year covercd by any Lundlord’s Statement, and iC Tenant [ails
lo deliver a Dispute Notice within the sivty (60) day period deseribed above or fails lo meet any of the other abave conditions of exercise of such
right. tha right ol Tenant 1o audiva partieular Landlord's Statement (and a!l of Tenant's rights to make any claim relating thereto) under this Seetion 4
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of this Exhibit “E” shall aufomatically be deemed waived by Tenanl. Any review of records under this Section 4 of this Exhibit “E” shall be at the
sole expense of Tenant, shall be conducted by independent certified public accountants of national standing which are nol compensated on a
contingency fee or similar basis relating to the results of such audit and shall be completed within sixty (60) days after Landlord provides Tenant with
access Lo Landlord’s supporting books and records. Tenant acknoswledges and agrees that any records of Landlerd reviewed under this Section 4 ol
this Exhibit “E” {and the information conlained therein) constitute confidential information of Landlord, which shall not be disclosed other than {o
Tenant’s accounlants performing the review and principals of Tenant who receive the results of the review. If Lundlord disagrees with Tenant's
contention that an error exists with respect to the Landiord’s Statement inx dispute, Landlord shall have the right to cause another review ol that
portion of Landlord’s Statement {o be made by a firm of independent certified public accountants of national standing selected by Landlord
("Landlord’s Accountant”). In the event of a disagreement between the two accounting firms, the review of Landlord’s Accountant shall be
deemed to be comect and shall be conclusively binding on both Landlord and Tenant. In the event that it is finally delermined pursuant to this
Section 4 of this Exhibil “E” that a particular Landlord’s Statement overstated Operating Expenses and Property Taxes with respect to the applicable
Expense Year by more than ten percent (10%), Landlord shalt reimburse Tenant for the reasonable cost of Tenant’s accountant. [n all other cages.
Tenant shall be liable for Landlord’s Accountant’s actual fees and expenses.
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de.lalled bilt lhes‘ef'or I‘enant shfiIl bf: rasponstble for and shui] pay to Landloxd any addmonal costs incurr cd hy Landlold because of'thc i‘m!ure of

EXHIBIT “
SERVICES AND UTILITIES
The services and ulilities to be provided by Landlord wre as follows:
l Etevator Serviee, MNon-attended .aulumutio elevator service,
2 HVAC. Subject to all governmenta! Laws, rules, regulations and guidlelines epplicable therete, HYAC to the Premises during Business
Hours (defined below), which in Landlord’s good faith judgment, is required for the comfortable use and oceupancy of the Premises for generni

office use. Aller Hours HVAC (defined below) may be provided to the Premises upon request by Tenant. Tenant shall pay to Landlord the After
Fours HVAC Rate (defined below) for all After Hours HVAC that Is so requested by Tenant within ten (10) days of receipt of Landlord’s reasonably

Tenant in any portion of the Prem!ses of heal genel atmg nmchmery oF equipment other Lhem norma] olTice equ:pmcnl or (c) any nccupancy of' any
poition of the Premises at densities above customary general office levels. *Business Howrs™ means 6:00 AM, to 6:00 P.M, Monday through Friday,
and upen Tenant's request, 9:00 AM. to 1:00 P.M. on Saturdays, in all cases excluding the dale of abservation of any Heliday (defined below).
“Holiday” means each of New Yewr’s Day, Independence Day, Labor Day, Memoria) Day, Thanksgiving Day, and Christmas Day, and af Landlord's

. discretion, any other state or nationally recognized holiday that Is selected by Landlond acting consistently with institutional Owner Practices, “After
Hours HYAC” means any HVAC that Is provided to all or any portion of the Premises at the request of Tenant outside of Business Hours, The
“After Hours HYAC Rate” means the Landlord’s prevailing charges for supplying Aler Hours HVAC to the Premises, which as of the Effective
Date is $65,00 per zone (or pertial zone), per hour (or partinl honr), subject to a two (2) hour minimum,

3 Electricity.

il At all reasonable times, electric current as required for Building Standard lighting and fractional horsepower office machines and
adequite electrical facilities for connestion to the lighting fixtures and incidental use equipment of Tenant; provided thet Tenant shall be responsible
for distribution. of eleclrical power from the eleetrical panzls located on the floor(s) of the building on which the Premises is located, Subject to
Section 3.3 of (his Exhibit “F™ (a) the electricity so furnished for Tenant’s incidental use eguipment to bie at a nominal one bundred twenty (120}
volts and with ne electrical cireuit for the supply of such equipment to require a current capacity exceeding twenty (20) amperes and (b) the
eleetricity s¢ furnished for Tenant’s lighting to be at a nomina) one hundred twenty {120) volts and with no electrical circuit for the supply of such
lighting to require a current capacity exceeding twenty (20} amperes,

3.2 Notwithstanding any provision af this Lease to the contravy: (a) Tenanl covenants thai its use of electric current shall never
excead the capaeity of the feeders, risers or electrical installations of the Building or the Profect, (b} the total connected electsical load for Tenont's
incldental use equipment within the Premises shull in no case exeesd Landlord’s per usshle square foot stendard, and (c) the total sonnected electrical
lvad for Tenanl’s lighting fixtures within ihe Premises shall in no cuse exceed Landlord’s per usable square foot standard, In addition, if Tchant’s
actual consumption of electrical power in the Premises, as determined in good faith by Landlord pursuant o such measurement method or methods as
Landlord shall empioy from time lo time (including, without limitation, the use of submeters and/or pulse meters, electiical surveys and/or engineer’s
estimates) exeeeds the Elecirical Power Consumplion ‘Threshold {defined below), Tenant shall pay to Landlord, as Additional Rent in addition to
those costs otherwise payable by Tenant pursuant to Article 4, the sum of: (1) Landlord’s actual direct and indirect vosts of supplying such excess
consumption, including, without limitation, all taxes thereon, and the cost of additionel wear on Building Systems resulting from such excess
cowsumiption, (i) all of Landlord’s costs of monitering and measuring such exsess consumption and (iii) Landlord's reasonable administration fee
thereon, The “Eleetrical Power Consumption Threshold” means, for eny reasonable caleylation period determined by Landlord, the Landlord’s
nondisetiminatory per usable square foat standard for electrical consumption (which is intended to represent the average rate of consumption (a3 kW
per usable square foot basis} during Business Hours, of an average general office tenant of the Building),

3.3 Without Landlord’s consent, Tenant shall not install, or permit the installation, in the Premises of any lighting, compulers, word
processors, tlectronic data processing equipment or oiher lype of equipment ur machines which {a) will require & vollage other than a nominal 120
volts or require 8 curvent capacity exceeding twenty (20} amperes or {b) will incrense Tenant's use of electric enrrent in excess of that which
Landlord is abligated to provide pursuant 1o this Sgetion 3 of this Exhibit “F? (“Excess Electrien] Requirements™), [F Tenant shall require or ytitize
Excess Electrical Requirements or electric eurrent which may disrupt the provision of electrical service Lo vther tenants in the Building o the Project,
Landlord. at its clection: (i} may refise to grant its consent or (ii) may condition its consent upon Tenant’s payment in advance of Landlord’s total
direet and indirect cost (including, witheut limitation, & ressonable administration fee) of designing, installing, maintaining and providing any
additional fheilities determined by Landlord to be required to satisty such Excess Edectrical Requirements (or otherwise related Lo the additional wear
on Building Systems associated therewith). Ff Tenant’s increased electrical requirements will materially affeet the temperalure level in the Premises
or in the Buikling, Landlord’s consent may be conditiened upon Tenant’s payment of alf direct and indirect costs afinstallation and operation of any
machinery oF equipment necessary to restove the lemperature level Lo that otherwise vequired 1o be provided by Landlord, inefuding, but pot limited
tu. the cos{ of modifications to the Building Systems end increased wear and tear on existing IIVAC gquipment. Landlord shall not, in any way, be
lishle or responsible to Tenont for any foss or dontage or expense which Tenanl muy incur ur sustain if, for any reasons beyond Landlord’s
rensonable control, either the quantity or character of electric service is changed or is no fonger available or sultuble for Tenant's requiremants.,

4 Water. City water for drinking and rest room puiposes.

3 Janitovial Service, Janitorial and cleaning services, live (5} days per week {excepling Holidays). conforming to the Project standards in
effect from dime to rime; provided that Landlord shall have no obligation o provice such services 1o any portions of the Premises that are not vsed
exclusively for general office purposes. In all events, Temant shall pay so Landlord the cost of removal of Tunant’s refuse und rubbish, to the extent
thal Lhe same cxceeds the refuse and cubbish attendant to normal office usage and/for to the extent thal Tenant fails to keep ihe Premises in reasonable
ortler.
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Any amounts which Tenant is required (o pay lo Landlord pursuant to this Exhibit “F” (and/or for any services provided to Tenant in addition lo
those Landiord is required to provide under this Exhibit “F” without additional charge) shall be payable upon demand by Landlord and shall
conslitute Additional Rent. From time o time during the Term. Landlord shall have the right to modify the services provided to Tenant hereunder;
provided that the services provided, as so modilied, are consistent with [nstilutional Owner Practices. Tenant recognizes that any access control
services provided by Landlord at the Project are for the protection of Landlord®s property, and under no circumstances shall Landlord be responsible
for (and Tenant waives any rights with respect lo) providing securily or other protection for Tenant or its employees, invitees or property in or about
the Premises. or the Project. Landlord makes no representation with respect to the adequacy or fitness of the Project’s HVAC system to maintain

temperatures that may be required for operation of any computer, data processing or other special equipment or occupancy of the Premises at
densities above customary general office levels.
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EXHIBIT *G"
INSURANCE REQUIREMENTS
1. Policics.

1.1 Property Insurance. Al all times during the Term of this Lease, Tenant shall procure and maintain, at its sole expense, “All-
Risk” (and at Landlord’s option earthquake, earthquake sprinkler leakage and/or flood) property insurance, in an amount not less than one hundred
percent (100%) of replacement cost covering: (a) all Leasehold Improvements (b) all floor and wall coverings; and (c) all Tenant’s Personal Property
in or about the Premises and Project. The proceeds of such insurance shall be used for the repair and replacement of the property so insured, except
that if not so applied or if this Lease is terminated following a casualty, the proceeds applicable to the Leaschold Improvements shall be paid to
Landlord and Lhe proceeds applicable to Tenant’s Persenal Property shall be paid to Tenant.

1.2 Business Interruption Insurance. At all times during the Tenm of this Lease, Tenant shall procure and maintain business

interruption insurance in such amount as will reimburse Tenant for direct or indirect loss of eamings altributable to all perils insured against in
Section 1.1 of this Exhibit “G” for a period of not less than twelve (12) months.

i3 Liability insurance.

1.3.1 At all times during the Term of this Lease, Tenant shall procure and maintain, al its sole expense for the protection of
Landlord and Tenant, commercial general liability insurance applying to the use and occupancy of the Premises and the business operated by Tenant.
Such insurance shall have a minimum combined single limil of liability of at least $2,000,000 per oceurrence and a general aggregate limit of at least
$3,000,000, and Tenant shall provide in addition excess liability insurance on a following form basis, with overall limits of at least $5,000,000. Ali
such policies shall be written to apply to all bodily injury (including death), property damage and personal injury Josses, shall include blanket
contractual liability, broad form property damage, independent contractor’s coverage, completed operations, products liability, cross liability and
severance of interest clauses, and shall be endorsed to include Landlord and the Landlord’s Additional Insureds as additional insureds.

1.3.2 At all times during the Term of this Lease, Tenant shall procure and maintain, at its sole expense for the protection of
Landlord and Tenant, primary automobile liability insurance with limits of not less than $1,000,000 per occurrence covering owned, hived and non-
owned vehicles used by Tenant.

1.3:3 Prior to the sale, storage, use or giving away of alcoholic beverages on or from the Premises by Tenant or another
person, Tenanl, at its own expense, shall obtain a policy or policies of insurance issued by a responsible insurance company and in a form acceptable
to Landlord saving harmless and protecting Landlord and the Premises against any and all damages, claims, liens, judgments, expenses and costs,
including actual attomeys’ fees, arising under any present or future law, statute, or ordinance of the Statc of California or other govemnmental
authority having jurisdiction of the Premises, by reason of any storage, sale, use or giving away of alcoholic beverages on or from the Premises.
Such policy or palicies of insurance shall have a minimum combined single limit of $3,000,000 per occurrence and shall apply to bodily injury, fatal
or nonfatal; injury lo means of support; and injury to property of any person. Such policy or policies of insurance shall name the Landlord and its
agents, beneliciaries, partners, employees and any Holder of any Security Instrument designated by Landlord as additional insureds.

1.4 Workers' Compensation; Employer’s Liability Insurance. Worker’s Compensation Insurance. In accordance with the
provisions of Section 3700 of the Labor Code, Tenant, if Tenant has any employees, is required to be insured against liability for worker’s
compensalion or Lo undertake self-insurance, Prior to commencing the performance of the work under this Agreement, Tenant agrees to obtain and
maintain any employer's liability insurance with limits not less than $1,000,000 per accident.

2, Policy Requirements. All insurance required to be maintained by Tenant shall be issued by insurance companies authorized lo do
insurance business in the State of California and rated not less than A:X in Best’s [nsurance Guide. All such insurance policies shall be written as
primary policies. nol excess or contributing with or secondary to any other insurance as may be available to Landlord or to the additional insureds. A
cerlificate of insurance {or, at Landlord’s option, copies of the applicable policies) evidencing the insurance required under this Exhibit “G* shall be
delivered to Landlord nol less than thirty (30) days prior to the Commencement Date. No such policy shall be subject to cancellation or modification
without thirty (30) days prior written notice to Landlord and to any Holder of any Securily Instrument designated by Landlord and such policy shall
be endorsed to provide that the insurer thereunder shall provide Landlord with written natice of any failure by Tenant (0 pay any premium thereunder
when due and such Railure continues for a period of ten (10) days aller such date. Tenant shall fumish Landlord with a replacement certificate with
respect o any insurance not less than thirty (30) days prior to the expiration of the current policy. Tenant shall have the right to provide the insurance
required by this Exhibit “G" pursuant fo blanket policies. but only if such blankel policies expressly provide coverage Lo the Premises and the
Landlord as required by this Lease without regard to claims made under such policies wilh respeet to other persons,

3. Miscellaneous. Tenant shall not keep. use, sell or offer for sale in or upon the Premises any article which may be prohibiled by any
insurance policy periodically in force covering the Premises, the Building or the Project. 17 any of Landlord’s insurance policies shall be cancelled or
cancellation shall be threatened or the coverage thereunder reduced or threatened to be reduced in any way becausc of the usc of the Premises or any
part thercof by Tenant or any assignee. sublenant. licensee or invitee of Tenant and, if Tenant fuils to remedy (he condition giving rise lo such
cancellation. threatened cancellation. reduction ol coverage, or threatened reduction of coverage, within 48 hours afler aotice thereof, Landlord may.
al its option, cither terminate this Lease or enter upon (he Premises and attempt to remedy such condition, and Tenant shall promplly pay the cost
thereof o Landlord as Additional Rent. 1 Landlord is unable. or clects not to remedy such condition, then Landlord shall have all of the remedies
provided for in this Lease upon the oecurrence ol an Event of Delault. Tenant shall not do or permit to be done any acl or things upon or about the
Premises or the Project, which will: {(a) result in the assertion of any defense by the insurer to any clain under, (b) invalidate or (¢) be in conflict
with. the insurance policies of Landlord or Tenant covering the Building. the Premises or fixtures and property thercin. or which would increase the
rate of fire insurance applicable o the Building or (he Project 1o an amount higher than it atherwise would be; and Teaant shall neither do nor permit
{o he done any act or thing upen or about the Premises or the Building which shall or might subject Landlord to any liability or responsibility for
injury to any person or persons or to property. 1. as a vesult of any act or omission by or on the part ol Tenant or violation of this Lease. whether or
841 W Civie Center D= City of Sunin Ana Lease -1- Exhibit G



not Landlord has consented to the same, the rate of “All Risk” or other type of insurance maintained by Landlord on or with respect to the Building
and lixtures and properly therein, shall be increased to an amount higher than it otherwise would be, Tenant shall reimburse Landlord for all
increases of Landlord’s insurance premiums so caused within ten (10) days afer delivery of written demand therefor by Landlord. In any action or
proceeding wherein Landlord and Tenant are parties, a schedule or “make-up™ of vates for the Project or the Premises issued by the hody making fire
insurance rates or established by insurance cartier providing coverage for the Building or demised premises shall be presumptive evidence of the
facts stated therein including the items and charges taken into consideration in fixing the “All Risk™ insurance rate then applicable (o the Building or
the Premises.
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EXHIBIT “H”

REMEDIES
1. Remedies for Events of Delault
1.1 Landlord’s Right To Terminate Upon Tenant Default. In Lhe event of any Event of Default by Tenant as provided in Section

15,1 of the Lease, Landlord shall have the right to terminate this Lease and recover possession of the Premises by giving written notice to Tenant of
Landlord’s election to terminale this Lease, in which event Landlord shall be entitled to receive from Tenant: (a) the worth at the time of award or
any unpaid Rent which had been earned at the time of such termination; plus (b) the worth at the time of award of the amount by which the unpaid
Rent which would have been earned aRer termination until the time of award exceeds the amount of such rental loss Tenant proves could have been
reasonably avoided; plus (c) the worth at the time of award of the amount by which the unpaid Rent for the balance of the Term after the time of
award exceeds the amount of such rental loss that Tenant proves could be reasonably avoided; plus (d) any other amount necessary to compensate
Landlord for all the detriment proximately caused by Tenant’s failure to perform its cbligations under this I .ease or which in the ordinary course of

things would be likely to result therefrom; and (e) at Landlord's election, such other amounts in addition to or in lieu of the foregoing as may be
permitted from time to time by applicable law. As used in clauses (a) and (b) above, “worth at the time of award” shall be computed by allowing
interest at the then highest lawful contract rate of interest. As used in clause (c) above, “worth at the time of award” shall be computed by
discounting such amount at the Interest Rate.

1.2 Landlord’s Right To Continue Lease Upon_Tenant Default. In the event of an Event of Default of this Lease and
abandoniment of the Premises by Tenant, if Landlord does not elect to terminate this Lease as provided in Section 1.1 of this Exhibit “H”, Landlord
may from Llime to time, without terminating this Lease, enforce all of its rights and remedies under this Lease. Without limiting the foregoing,
Land|ord has the remedy described in California Civil Code Section 1951.4 (Landlord may continue this Lease in effect after Tenant’s breach and
abandonment and recover Renl as it becomes due, if Tenant has the right to sublet or assign, subject only to reasonable limitations).

1.3 Right of Landlord to Perform. All covenants and agreements to be performed by Tenant under this Lease shall be performed
by Tenant at Tenant’s sole cost and expense. If Tenant shall fail to pay any sum of money, other than Base Rent, required to be paid by it hereunder
or shall fail to perform any other act on its part to be performed hereunder, then, in addition to and without prejudice to any other right or remedy of
Landlord, Landlord may cure the same at the expense of Tenant: (a) immediately and without notice in the case: (i) of emergency, (ii) where such
default unreasonably interferes with any other tenant in the Project, (iv) a failure to satisfy or otherwise discharge any Encumbrance, (iv) where such
default will result in the violation of Law or the cancellation of any insurance policy maintained by Landlord, or (v) any failure of Tenant to perform
any of its obligations under Section 3.3.1 and Section 10.5 of this Lease above and (ii) in any other case if such default continues for ten (10) days
from the receipt by Tenant of notice of such default from Landlord. Any sums so paid by Landlord and all incidental costs plus Landlord’s
reasonable administration fee thercon, together with interest thereon at the Default Rate from the date of such payment, shall be payable to Landlord
as Additional Rent on demand, and Landlord shall have the same rights and remedies in the event of nonpayment as in the case of default by Tenant
in the payment of Rent. This Section 1.3 of this Exhibil *[1” shall survive the expiration or leamination of this Lease.

1.4 Late Pavment, If two (2) or more Renl Delinquencies shall occur in any twelve (12) month period, Landlord may, withoul
prejudice to any other rights or remedies available to it, upon written notice to Tenant: (a) require all remaining monthly installinents of Rent to be
paid three (3) months in advance and/or (b) require Tenant to increase the Security Deposit (if any) by an amount equal to one month’s Rent.

1.5 Subleases of Tenant, Whether or not Landlord elects to terminate this Lease on account of an Event of Default, Landlord shall
have the right to either: (a) terminate any and al} subleases, licenses, concessions or other consensual arrangements entered into by Tenant that affect
the Premises or (b) in its sole discretion, elect tv succeed to Tenant's interest in such subleases, licenses, concessions or arrangements (in which case,
as of the date of such election, Tenant shal! have no further right to or interest in the renl or other consideration receivable thereunder).

2. Efforts to Refet. No re-enlry or taking ol possession of the Premises by Landlord following an Event of Default shall be construed as an
election to lerminate this Lease unless a written notice of such election shall be given to Tenant or unless the termination thereof be decreed by a
court of competent jurisdiction, and Tenant’s right to possession shall not be deemed to have been terminated by efforts of Landiord to relel the
Premises, by its acts of maintenance or prescrvation with respect to the Premises, or by appointment of a receiver to protect Landlord’s interests
under the Lease. The foregoing enumeration is not exhaustive, but merely illustrative of acts which may be performed by Landlord without
terminating Tenant’s right o possession. MNotwithstanding any reletiing of the Premises following any Event of Default without terminalion of this
Lease by Landlord, Landlord may, at any time atter such reletting, elect to ferminate this Lease tor any Event of Defaull. To the fullest extent
permitled by Law, the proceeds of any reletiing of the Premises shall be applied: (a) first, to pay o Landlord all costs and expenses of such relelting
(including, without limitation, costs and expenses ol retaking or repossessing the Premises, removing persons and property therelirom, securing new
tenants, including expenses for redecoration, alterations and other costs in connection with preparing the Premises for the new tenant, and if Landlord
shall maintain and operate the Premises, the costs thereol) and receivers’ fees incurred in connection with the appointment of and performance by a
receiver to protect the Premises and Landlord’s intevest under this Lease and any necessary or reasonable alterations; (b) second, to the payment of
any indebledness of Tenant to Landlord other than Rent due and unpaid hereunder; (¢) third. to the payment of Rent due and unpaid hereunder; and
(d) the residue, il any, shall be held by Landlord and applied in payment of other or future obligations of Tenant to Landlord as the same may become
due and payable. and Tenant shall not be entitled Lo receive any portion of such revenue. This Scction 3 of this Exhibit “TT shall survive the
expiration or termination ol this Lease.

%

3. Cumulative Remedies. The specific remedies o which Landlord may resort under the terms of this Lease are cumulative and are not
intended to be exclusive of any other remedies or means of redress to which it may be lawfully entitled in case of any breach or threatened breach by
Tenant of any provisions ol this Lease. In adklition to the other remedies provided in this Lease, Landlord shall be entitled to o restraint by injunction
of the violation or attempted or threatened violalion ol any of the covenants. conditions ur provisions of this Lease or o a decree compelling specifie
performance ol any such covenants. conditions or provisions. In addition, upon the accurrence ol an Event of Detault by Tenant, if the Premises or
any portion thereof are sublet, Landlord, in addition and without prejudice to any vther remedies herein provided or provided by Law, may. at its
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option, collect directly from the sublessee all rentals becoming due to the Tenant and apply such rentals against other sums due hereunder to
Landlord.

4, Waiver of Right of Redemption. Tenant hereby waives for Tenant and for all those claiming under Tenant all right now or hereafler
existing to redeem by order or judgment of any court or by any legal process or writ, Tenant’s right of occupancy of the Premises afler any
lerminalion of this Lease. Notwithstending any provision of this Lease to the contrary, the expiration or termination of this Lease and/or the
termination of Tenant's rights to possession of the Premises shall not discharge, relieve or release Tenant from any obligation or liability whatsoever
under any indemnily provision of this Lease, including without limitation the provisions of Section 14.1 of the Lease.

§01 W' Civie Center Dr - City of Santa Ann Leuse -2- Exhibit H



EXHIBIT “1*
FORM OF TENANT ESTOPPEL CERTIFICATE

The undersigned as Tenant under that certain Office Lease dated 20__ (the “Lease”) between CF SANTANA, LLC, a

Delaware limited liability company, as landlord, and the undersigned, as tenant, for Premises on the Noor of the Office Building located at 801
West Civic Center Drive, Santa Ana, California certifies as follows:

.

True, correct and complete copies of the Lease and all amendments, modifications and supplements thereto are attached hereto and the
Lease, as so amended, modified and supplemented, is in full force and effect, and represents the entire agreement between Tenant and
Landlord with respect to the Premises and the Properly, There are no amendments, madifications or supplements to the Lease, whether oral
or written, except as follows (include the date of such amendment, modification or
supplement):

The undersigned has commenced occupancy of the Premises described in the Lease, currently occupies the Premises, and the
Commencement Date of the Lease occurred on ,20 .

Tenant has not transferred, assigned, or sublet any portion of the Premises nor entered into any license or concession agreements with
respect thereto except as follows:

Base Rent became payable on

In accordance with the Lease, Rent commenced to accrue on ,20__
The Term oF the Lease expires on

The Lease provides for an option to extend the term of the Lease for __ years. The rental rate for such extension term is as follows:
Except as expressly provided in the Lease, and other documents
attached hereto, Tenant does not have any right or option to renew or extend the term of the Lease, Lo lease other space at the Property, nor
any preferential right to purchase all or any part of the Premises or the Property,

All conditions of the Lease to be performed by Landlord necessary 1o the enforceability of the Lease have been satisfied and Landlord is
not in default thereunder. All space and improvements leased by Tenant have been completed and furnished in sccordance with the
provisions of the Lease, and Tenant has accepted and taken possession of the Premises.

There are no offsets or credits against rentals payable under the Lease and no free periods or renlal concessions have been granted to
Tenant, except as follows:

All monthly installments of Base Rent, all Additional Rent and ali monthly installments of estimated Additional Rent have been paid when
due through . The current monthly installment of Base Rent is $

The undersigned acknowledges that this Estoppel Certificate may be delivered (o Landlord’s prospective movigagee, or a prospective
purchaser, and acknowledges thal it recognizes that if same is done, said mortgapee, praspective morlgagee, or prospective purchaser will
be relying upon the statements contained herein in making the [oan or acquiring the property ol which the Premises are a part, and in
accepting an assignmenl of the Lease as collateral security, and that receipt by it of this certificate is a condition of making of the loan or
acquisition of such property,

Cach individual executing this Estoppel Certificate on behalf of Tenanl hereby represents and warrants that Tenant is a duly formed and

existing entity qualified to do business in California and that Tenant has full right and authority to execute and deliver this Estoppel Certificate and
that each person signing on behall of Tenant is authorized to do so.

Executed at on the duy of L 20

“Tenant™;

By:
Name:
lts:
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EXHIBIT *J"
OPTIONS

This Exhibit “I”” consists of the following Schedules: Schedule *J-17 (Extension Option[s]); Schedule “1-2" (Additional Space Oplion[s]); and
Schedule *J-37 (Determination of FMRR), all of which are incorporated herein by this reference. Notwithstanding anything to the contrary in this
Lease: (a) all of the rights and options of Tenant that are described in this Exhibit *J” (collectively, the “Options™) are and shall be personal to the
Original Tenant, are not transferable and may only be exercised by the Original Tenant {and not by any assignee, sublessee or other Transferee of
Tenant’s interest in this Lease). and (b) the Extension Option and Right of First Offer may be exercised only on the condition that, al the applicable
lime, the Original Tenant then occupies the entire Premises. In addition, nolwithstanding anything to the contrary in this Lease, at the election of
Landlord (in its sole and absolute discretion): (i) any atiempled exercise by Tenant of the Extension Option or Right of First Offer shall be invalid
and ineffective if, as of the date of such atlempted exercise: (A) Tenant is in default under this Lease or (B) Tenant has previously been in default
under this Lease more than two times, and (ii) if as of the date that the Extension Option or Tenant’s lease of'any Leased First Right Space (defined
below) would otherwise commence: (A) Tenant is in default under this Lease or (B) Tenant has previously been in default under this Lease more

than two times, Landlord may cancel Tenant's exercise of the Extension Option or the Right of First Offer with respect to the applicable Offered First
Right Space, as applicable, by delivery of written nolice to Tenant,
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Schedule *J-17

Extensien Options

l. Grant of Option, Subject to &l of the terms and conditions of this Schedule “J-1", in connection with Tenant’s lease of the Premises,
Tenant shall have two {2} options (each an “Extension Option”) Lo extend the term of thls Lease as to the entire Premises then subject to this Lease,
each for an additional term {each “Extension Term™) of sixty (60) months, subject to end upen the lerms and conditions contained in this Schedple
“J.1*. The Extension Term shali commence upon the day lmmediately following the then scheduled Expiration Date, and shati be upon the same
terms and conditions as are provided for in this Lease, as then amended, except that: (a) If Tenant fails to timely exercise the Extension Option, the
Extension Option (and any other rights to extend or renew the Term) shall lapse and Tenant shall have no further right (o extend the Term of the
Lease, {b) there shall be no further options to extend the Term pursuant to this Schedule “I«1” or otherwise following the second (2) Extension

8 (o) Tent sHnot beeatitled tog adit_acains 2 i , nos abatement of Rent, except ag
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specifically provided in the definition of the FMRR, (d) the Base Rent for the Extension Term shall be as provided in Section 3 of this Schedulg "}-
17 and () the Base Year for the Extension Tern shafl be the calendar year in which the Extension Term commences,

2 Exercise, An Extension Oplion may be exercised only by Tenant giving written notice of exercise (an “Extension Notice") to Landlord on
or before the date that is not more than twelve (12) and not less than rine (9) months prior to the then scheduled Expiration Date. 1f Tenant daes not

deliver an Extension Notice to Landlord within the time period set Forth above {time being of the essénce), then Tenant shall be deemed to have

forever waived and relinquished the Extension Option, and any other options or rights to renew or extend the Term efTective after the then Expiration
Date shali terminale.

3 Aunual Base Rent, The Base Rent payable for the Premises during an Extension Term (the “Extension Term Base Rent™) shal! be equal
to (a) the Renlable Area of the Premises then subject to this Leass, multiplied by (b) the FMRR of the Premises as of the first day (an “Adjustment
Date™) of' such Extension Term, and shall be determined as follows,

31 1f Tenunt duly exercises the Extension Option, Landlord shall within thirty (30) days thereafier, deliver to Tenant a written notice
(a “Murket Rent Notice™) of Landlord's determination of what Landford then believes the FMRR {and Extension Term Base Rent) would be for the
Premises during the Extension Term,

3.2 Within ten (10} days afler Tenant’s veceipt of a Market Rent Notice, Tenant shall deliver to Landlord written notice {a “Market
Rent Response Notice™) electing either: (a) to accept the FMRR (and Extension Tern Base Rent) set forth in the Market Renl Notice, in which case
the FMRR (and [Extension Term Base Rent) shall be as set forth in the Market Rent Notice, or {b) to reject Landlord’s determination of the FMRR
(and Extension Term Base Rent), in which case the FEMRR {and Extension Term Base Rent) shull be determined in accordance with Schedule “J-3",

33 I Tenant fails to deliver Tenant’s Market Rent Response Notice within ten (10) days after its veceipt of a Market Rent Notice (or
fails in its Market Response Motice to expressly reject Landlord’s determination of the FMRR (and Extension Term Base Rent) set forth in & Market
Rent Notice), Tenant shall conclugively be deemed to have accepted Landlord’s determination of the FMRR (and Gxtension Term Base Rent) set
forth in the Market Rent Nolice,
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Schedule “J-2"
Rirht of First Offer

| Grant. Subject to all of the terms and conditions of this Exhibit “J”, Tenant shall have the right {the “Right of First Offer”) to elect to
lease any portion of the First Right Space (defined below) that becomes Available for Lease (defined below) at any time during the Term. The “First
Right Space” means any space on the second (2™ floor of the Building that is not within the Premises, A portion of the First Right Space shall be
“Available For Lease” ifi (a) Landlord receives a Third Party Offer (defined below) with respect lo such space, (b) such space is vacant or is
scheduled to become vacant within six (6) months, and (¢) such space is not subjeet to any then existing expansion or renewal rights of any type that
is or are set forth in any lease affecting space in the Project. “A Third Party Offer” means any written offer or proposal for the lease of all or any
portion of the First Right Space that is delivered by Landlord to a third party, or that is received by Landlord from a third party, in either case, on
terms that are acceptable to Landlord (excluding any such offers or proposals that either: (i) relate lo any expansion or renewal rights that are set

forth in any lease affecting space in the Project that exists as of the Effective Date or (ii) are for the renewal or extension of the term of the lease for
any then existing tenant of the applicable portion of the First Right Space).

2 Procedure for Offer and Acceptance.

2.1 First Offer Notice, Subject to the lerms and conditions of this Schedule “J-2”, if all or any portion of the First Right Space
becomes Available for Lease, Landlord shall notify Tenant thereof in writing (the “‘First Offer Notice”). The First Offer Notice shall also: (a)
describe (and state the Rentable Area of) the portion of the First Right Space that is then Available for Lease (the “Offered First Right Space”), (b)
state the date (the “Offered Space Scheduled Commencement Date™) upon which Landlord then believes the Offered First Right Space will be
available for delivery to Tenant, (c) state Landlord’s determination of the economic terms (including the Base Rent, Base Year, Improvement
Allowance, abated Rent and other Rent Concessions defined below) on which Landlord is willing to lease the Offered First Right Space to Tenant
{the “Offered Terms™), and {d) state that the expiration of Tenant’s lease of the First Right Space shall be coterminous with the lease for the
Premises, provided that: (i) if there shall be less than five (5) years remaining in the Term as of the at the Offered Space Scheduled Commencement
Date for any Offered First Right Space, the First Offer Notice shall state thal Tenant’s exercise of its Right of First Offer with respect to such Offered |
First Right Space is conditioned upon Tenant concurrently exercising an Extension Option (with it being understood and agreed that Tenant shall
have no right under this Schedule “J-2” to lease any portion of the First Right Space for which the Offered Space Scheduled Commencement Dete
will occur during the last five (5) years of the Term unless, (A) at such time, Tenant shall have an unexercised Extension Option and (B) Tenant
shall, in its Tenant’s Acceptance Notice, exercise such Extension Option.

22 Tenant’s Aceeptance Notice, Tenant may exercise its right to lease the Offered First Right Space identified in any First Offer
Notice only by delivering to Landlord, not more than ten (10) business days after Landlord’s delivery of the applicable First Offer Notice, written
nolice (“Tenunt's Acceptance Notice”) stating that Tenant accepts Landlord’s offer (o lease the Otfered First Right Space. [If Tenant does not
deliver Tenant’s Acceptance Notice to Landlord within five (5) business days after Landlord's delivery ol any First Offer Naotice, time being of the
essence, then subject to Section 2.3 below, Tenant’s Right of First Offer shall no longer apply to the applicable Offered First Right Space and,
Landlord shall be free to lease the Offered First Right Space described in the First Offer Notice to third parties selected by Landlord at such rental
rates and upon such terms as Landlord in its sole discretion may desire.

2:3 Landlord’s Obligation to Re-Offer, Notwithstanding the foregoing, before leasing any Offered First Right Space to any other
person or entily on economic terms that are more than ten percent (10%) more favorable (on an annualized net effective rent basis) than the Offered
Terms specified in the First Offer Nolice, subject to all of the terms and conditions of this Schedule *J-2", Landlord must re-offer such Offered First
Right Space to Tenant on the more favorable economic terms by delivering another First Offer Notice with respect Lo such space in accordance with
Seclion 2.1 of this Schedule “J-2”, and Tenant shall again have the right to elect to lease such space by delivering a Tenanl’s ROFR Acceptance
Naotice in accordance with Section 1.1.2(b) of this Schedule “)-2" provided that Tenant shall have only five (5) business days afler receipt of any
such First Offer Notice within which to deliver its Tenant’s Acceptance Notice with respect ta such Offered First Right Space that is re-offered to
Tenant in accordance with this Section 2.3.

3 Term; Rent; Other Terms.

3.1 It Tenant duly exercises ils Right of First Offer in accordance with this Schedule “J-27 with respeet to any Offered First Right
Space that is identified in any First Offer Notice (any such space *Leased First Right Space™). then: (a) the lerm of the lease of such Leased First
Right Space shall commence upon the date (the *First Right Commeneement Date”) that Landlord tenders ta Tenant delivery of passession of such
Leased First Right Space, (b) the expiration of Tenant's lease of the Leased First Right Space shall be coterminous with the termination of the Lease
for the then existing Premises, (c) except as expressly provided lo the contrary in this Schedule *J-2" | the remaining terms of Tenanl's lease of such
leased First Right Space shall be the terms and conditions of this Lease (pravided that all provisions of the Lease which vary based upon the
Rentable Area of the Premiscs shall be adjusted Lo reflect the addition of the Leased First Right Space to the Premises) and (b) Landlord and Tenant
shall reasenably promptly thereafler execute an amendment (o this Lease for such Leased First Right Space upon the terms and conditions as sct forth
in the First Offer Notice, subjeet to the provisions of (his Schedule *J-27 .

3.2 The monthly base rent payable by Tenant with respect to any Leased First Right Space (the “ROFQO Rent™) shall commence on
the applicable First Right Commencement Date and shall be equal to the product ol (a) the number of square feel of Rentable Area contained in
such Leased First Right Space and (b) the FMRR for such Leased First Right Space. 1T in the applicable Acceptance Notice, Tenant expresaly rejects
Landlord’s determination of the FMRR (and ROTFO Rent) for the applicable Leased First Right Space, then the FMRR (and ROFQ Rent) for such
Leased First Right Space shall be determined in accordance with Schedule “J-3" provided that il the FMRR {and ROFO Rent) for any Leased First
Right $pace shall not be determined as of the First Right Commencement Date. the parties shall utilize Landlord’s Submitted FMRR {defined below)
to determine the ROFO Rent for the applicable Leased First Right Space. wnd il Tenant’s Submitted FMRR shall be ultinrately selected pursuant Lo
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Schedule “J-37, Tenant shall bs given a credit againsl ROFO Rent next due hereunder equal to the amount o any overpayment. 1 Tenant fails, in the
applicable Acceptance Notice, to expressly reject Landlord’s determlnation of the FMRR (and ROFQ Rent} set forth Ia the applicable Fivst Offer
Notice, then Tenant shall conclusively be deemed to have accepted Landlord’s determination of the FMRR (and ROFO Rent} for the applicable
Leased First Right Space as set forth in the applicable First Offer Motice, Notwithstanding anything to the contrary herein. Tenant shall pay
Additional Rent with respect to any Leased First Right Space in the swme menner ag for the Initial Premises, including, without limitation, in
accordance with the provisions of Section 4.2 of he Lease, and Tenanl's Percentage Share shall be increased to take inlo aecount the expansion of
the Premises to include such Leased First Right Space,

34 Delivery and Condition of Leased Fivst Right Spacet Delivery; Improvement.

341 Landlord shall endeavor to deliver the Leased Figst Right Space to Tenant on or before the applicable Qlfered Space
Scheduled Commencement Date (as identified in the applicable First Offer Notice); provided, however, that if for any reason, Landlord is not in a
pogition 10 so deliver such Lensed First Right Space on such date, Landlord shall not be in breach under this Lease and otherwise shall have no
liability to Tenanlso long as Landl 23 commiered e efihits i ecl First Right Space to Tenant a3 soon as reasonably

DAMCIC] A ASONADIC B I0TIS 10 OCHVE] ' f]

possible thersalter,

) 342 Tenan( shall nccepl any Leased First Right Space in its then existing “AS 18" condition and state of repair, and
Landlord shall net be required to perform any work, supply any materials or incur any expense (including the granting of any allowance 1o Tenaut
with respect thereto) o prepare any Leased First Right Space for Tenant's sccupaney; provided, however, that: (a) Landlord shall cause the Leased
First Right Space io be demised prior to the date on which it is deliverad to Tenant, and (b} to the extent (end only to the extent) determined in
connection with determination of the FMRR for any Leased First Right Space: {i) if such Leased First Right Space has not, prior to the date the same
is delivered to Tenant, previously been improved, Landlord shall grant to Tenant, a rent free construction period {with respect to the ROFO Rent
payable for such Leased First Right Space only) for tie construction of the initlal Lensehold Improvements (If any) in such Leased First Right Space,
and (B) Landlord may grant to Tenant an improvement aflowance to be used for costs that are incurred in connection with the construction of the
initlal Leasehold Improverments (if any) in such Leased First Right Spnce, The construction of all Leasehold limprovements by Tenant in any Leased
First Right Space shall comply with the provisions of Article 10 of the Lease
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Schedule *J-3"

Determining FMRR.

For purposes of datermining the FMRR, the following procedure shall apply:

| If Tenant duly exercises any Extension Option and duly rejects Landlord’s determination (in its Market Rent Notice of the FMRR for the
Exlension, then Landlard and Tenant shall endeavor Lo agree upon the FMRR for the Extension Term on or before the Outside Agreement Date
{defined below). [f Landlord and Tenant are unable to agree upon the FMRR for the Extension Term on or before the Outside Agreement Date, then
the FMRR for the Extension Term shall be determined by arbitration pursuant to Section 2 of this Schedule *J-3", The “Qutside Agreement Date”
nieans the date that is ten (10} business days aller the date thal Tenant notifies Landlord, in its Market Rent Response Notice thal Tenanl has rejected
Landlord’s initial determination of the FMRR for the Extension Term.

2 If Landlord and Tenant shall fail to agree upon the FMRR for the Extension Term on or before the applicable Outside Agreement Date,
then within ten (10) business days thereafter, each of Landlord and Tenant shall submit to the other its final determination of the FMRR for the
Extension Term and such final determinations shall be submitted to arbitration (as Tenant’s and Landlord’s “Submitted FMRR,” respectively) in
accordance with the following:

2.1 Landlord and Tenant shail each appoint one arbitrator who shall by profession be a real estate broker who shall have been active
in the leasing of the Project and the Comparable Buildings over the five (5) year period ending on the date of such appainiment. The determination
of the arbitrators shall be limited solely to the issue as to whether Landlord’s or Tenant’s Submitled FMRR is the closest to the actual FMRR for the
Extension Term, as determined by the arbitrators, taking into account the requirements of this Schedule “1-3". Each such arbitrator shall be
appointed within fifteen (15) business days afier the Outside Agreement Date.

22 The two arbitrators so appointed shall, within ten (10) business days of the date of the appointment of the second appointed
arbitrator, agree upon and appoint a third arbitrator who shall be qualified under the same standard as deseribed in Section 2.1 of this Schedule *J-3"
(with respect to appointment of the initial two arbitrators).

2.3 The three arbitrators shall, within thirly (30) days of the appointment of the third arbitrator, reach a decision as to whether the
partics shall use Landlord’s or Tenant’s Submitied FMRR and shall notify Landlord and Tenant thereof; provided that: (a) if either Landlord or
Temant [ails to appoint an arbitrator within fifteen (15) business day period described in Section 2.1 of this Schedule *1-3", then the arbitrator
appointed by the other party shall solely reach a decision as to the FMRR for the Extension Term and notify Landlord and Tenant thereaf within
thirty (30) days following expiration of such fitteen (13) business day period, and such arbitrator’s decision shall be binding upon Landlord and
Tenant, and (b) if the two arbitrators fail to agree upon and appoint a third arbitrator, or both parties fail to appoint an arbitrator, then the appointment
of the third arbitrator or any arbitrater shall be dismissed and the matter to be decided shall be promptly submitted to arbitration under the provisions
ol the American Arbitration Association (the *AAA”), but subject to the instructions set forth in this Schedule *J-3"

2.4 The decision of the majority of the three arbilrators (or in the case of a decision made under clause (2) or (b) of Section 2.3 of this
Schedule *J-3", the decision of the single arbitrator or the arbitrator(s) appointed by the AAA) shall be binding upon Landlord and Tenant, shall be in
writing and shall be non-appealable, and counterpart copies thereof shall be delivered to Landlord and Tenant. A judgment or arder based upon such
award may be entered in any court of competent jurisdiction. Tn rendering their decision and award, the arbitrators shall have no power to vary,
modify or amend any provision of this Lease.

2.5 Landlord and ‘Tenant shall each bear 50% of the cost of the arbitration deseribed in this Seclion 2 of'this Schedule “J-3".
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EXHIBIT *K”
EYEBROW SIGN

l. Grant of Rights. In connection with Tenants lease of the Premises, subject to all of the lerms and conditions of this Exhibit “K”, Tenant
shal! have the non-exclusive right to cause Landlord to display signage (the “Eychrow Sign™) identifying Tenant by its Business Name (defined
below) on (he Building in the location described in Section 2.1 of this Exhibit “K”. All ol the Tenant’s rights under this Exhibit “K”, are personal to
the Criginal Tenant and are not transferable in connection with any Transfer or otherwise, “Business Name™ means only “City of Santa Ana™, or any
other business or trade name of Tenant that not an Objectionable Name. “Objectionable Name™ means any name that: (a) relates to an entity that is
of a character or reputation, or is associated with a political orientation or faction that is malerially inconsisient with the quality of the Project, or
which would otherwise reasonably offend an institutional quality landlord of a building comparable Lo the Buildings in Downtown Santa Ana, taking
into consideration the size and visibility of the Pylon Sign or (b) conflicts with any then existing covenants in other leases of space in the Building or

Praiact
'}

2 Location; Specitications and Permits.

2.1 Subject Lo Section 2.2 of this Exhibit “K" below, The Eyebrow Sign shall be located on the “eyebrow level” of the Building (ie.,
just above the first floor of the Building) on a side of the Building reasonably designated by Landlord. The graphics, materials, color, design,
lettering, size, exact Jocation, lighting (if any) and specifications and all other aesthetic factors (collectively, the “Sign Specifieations”) of the
Eyebrow Sign shall be approved by Landlord in its sole and absolute discretion. In addition, all of Tenant’s rights under this Exhibit “K” with
respect to the Eyebrow Sign shall be subject to: (a) the receipt of and continuing compliance with all required governmental permits and approvals
{and the submission of copies thereof to Landlord) required for the installation and continuing display of each of the Eyebrow Sign and (b) the
continuing compliance of the Eyebrow Sign with all applicable Laws. -

22 Landlord shall have the right, in its sole but good faith discrelion to: (a) position and/or reposition the Eyebrow Sign on the
Building in any manner as it shall reasonably determine (provided that such Eyebrow Sign shall be located on the side of the Building described in
Section 2.1 of this Exhibit “K” above) and {b) place on or about the Building or Project (or on other signs for the Building or Project): (i) the name
of {and/or other identifying information for) Landlord, the Building and/or Project or (ii) such other names, business names, trade names or affiliate
names representing such other tenants or persons, in either case, as Landlord shall determine in its sole and absolute discretion.

3 Cost and Maintenance. The Eyebrow Sign shall be fabricated and installed by a contractor retained by Landlord, and shall be operated,
and maintained by Landlord. Tenant shall, within ten (10) business days following Landlord’s demand therefor, reimburse Landlord as Additional
Rent, for all costs and expenses actually incurred by Landlord in connection with or relating to the fabrication, installation, operation, maintenance,
repair, and eventual removal and disposal of the Eyebrow Sign, including, without limitation, the cost of utility charges and hook-up fees (if
applicable), permits, and maintenance and repairs. The ters of this Szction 3 of this Exhibit *K” shall survive the expiration or earlier termination.
of'this Lease.

4, Termination; Removal,

4.1 Notwithstanding any provision of this Lease (o the contrary, by notice delivered to Tenant, Landlord may, at its option, elect to
terminate all of Tenant’s rights with respect to the Eyebrow Sign: (a) at any time that the Original Tenant (together with any Permitted State &
Counly Transferees in accordance with Section F1.1.2 above) is no longer leasing and occupying 20,000 RSF in the Building. {b) if this Lease is
assigned to any Person, or (¢) if any Event of Default occurs,

4.2 Upon the expiration or earlier termination of this Lease, or afler termination of Tenant's rights with respect to the Eycbrow Sign
as provided above, Landlord may, at Tenant’s sole cost and expense remove the Eyebrow Sign from the Building and cause the areas in which such
LCyebrow Sign was located ta be restored to the condition existing immediately prior lo the placement of such sign (subject to ordinary wear and tear).
Tenant shall reimburse Landlord for all of its costs incurred in connection therewith in accordance with Section 3 of this Exhibit “IK” above. The
terms of this Section 4.2 of this Exhibit *I”* shall survive the expiration or earlier termination of this Lease.
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EXHIBIT =L
STATE REQUIREMENTS

I. 1t applicable, Landlord will provide a Seismic Certificate of Applicable Code in the form described in Schedule *L-1" with respect to
seismic adequacy.

2. Landlord has provided the Accessibilily Survey with respect to the Premises and the path of fravel from/to public transportation and public
rights-of-way, parking and restroom areas attached hereto as Schedule “L-2". Landlord will performn all work required to correct the
conditions identified in: (a) Form | (restriping ADA stalls); (b) Form 3A (ltem 2) {install an intercom system that will alert dedicated
personnel to assist those in need from the public sidewalk); (c) Form 13 (modify elevator panels to provide minimum toe kick clearance);
and (d) Form 16 (update the 2™ foor restrooms). The condition identified in Form 8 (Stairs) will not be corrected, and is accepted by
Tenanl as an acceptable hardship.

3. Landlord will additionally provide a Verified Report Form G following completion of construction.
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Schedule “L-1"
Form of Seismic Certificate of Applicable Code

[attached]
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14 November 2016 BJ# 1610377

William Lee, Vice President
Ocean West Capital Partners
315 W. 9" Street, Suite 808

- BRANDOW Los Angeles, CA 90015
JOHNSTON, INC
STRUCTURAL Subject: Seism!'c. Certificate for Califomia Department of General Service
& CIVIL 801 Civic Center Drive
ENQINEERS
Dear Mr. Lee:

Attached please find the Seismic Certificate requested by California Department of General Service
(DGS) for the 4 story building at 801 Civic Center Drive, Santa Ana, CA 92701,

The bullding was constructed in about 1983. The certificate states that this building was designed to
meet the 1976 or subsequent editions of the Uniform Building Code and does not have any one of
the enumerated characteristics or conditions listed in the certificate.

The buillding has the condition of:
«  Welded steel moment frames (WSMF) that constitute the primary seismic force-resisting
system for the building, and
« the structure was designed to code requirements preceding those of the 1997 edition of
the Uniferm Building Code.
However, the building has not:
»  experienced an earthquake of sufficient magnitude and site peak ground motions that
inspection Is required when any of the conditions of Section 3.2 of FEMA 352 indicate an
investigation of beam-column connections is warranted

The certificate does not require any analysis of the building or any comparison to the latest Building
Code. Any soft story, discontinuity or irregularity that may be present in the building may affect the
performance of the building in the event of a large earthquake.

Our professional services have been performéd with the intent to meet the degree of care and skill
ordinarily exerdised by reputable structural engineers practiding in this or similar localities. No other
warranty, expressed or implied, is made as to the professional advice or opinions included in this
report.

If you have any questions regarding information presented in this letter or the attached certificate,
please feel free to contact us.

Sincerely,

BRANDOW & JOHNSTON, INC.

Ryan Bishoff, S.E., LEED AP
Principal ’

Attachment: Seismic Checklist
Seismic Certificate

G:\l6\1610377 Ocean West 801 W Civic Cntr Santa Ana Seismic Cert\1610377 801 W Civic Center Seismic
Certificate letter.doc
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Seismic Certificate of Applicable Code

| am a State of California licensed structural engineer, civil engineer or architect and certify that the building
located at; 801 Civic Center Drive, Santa Ana, CA 92701, was reviewed by me. This certification was either
prepared by me or the bulk of work was performed under my direct supervision. | have no ownership interest
in the subject property.

A Certificate of Applicable Code may be provided if the entire building was constructed under a permit
approved by the local jurisdiction and was designed to meet one of the following requirements:

[ 11998 or subsequent editions of the California Building Code; or,

X 1976 or subsequent editions of the Uniform Building Code and the bullding does not have any
one of the enumerated characteristics or conditions listed below:

e Unreinforced masonry elements, whether load-bearing or not; not including brick veneer;

e Precast, prestressed, or post-tensioned structural or architectural elements, except piles;

¢ Flexible diaphragm (e.g., plywood)-shear wall (masonry or concrete) structural system
constructed pursuant to editions of the Uniform Building Code prior to the 1997 edition;

¢ Apparent additions, alterations, or repairs to the structural system made without a building
permit;

s Constructed on a site with a slope with one or more stories partially below grade (taken as
50% or less) for a portion of their exterior;

» Soft or weak story, including wood frame structures with cripple walls, or is construction over
first-story parking;

e Seismic retrofit of the building, whether voluntary or mandated, whether partial or complete;

» Repairs following an earthquake;

»  Welded steel moment frames (WSMF) that constitute the primary seismic force-resisting
system for the building, and the structure was designed to code requirements preceding
those of the 1997 edition of the Uniform Building Code, and the building site has experienced
an earthquake of sufficient magnitude and site peak ground moticns that inspection is
required when any of the conditions of Section 3.2 of FEMA 352 indicate an investigation of
beam-column connections is warranted;

= Visible signs of distress or deterioration of structural or non-structural systems, e.g.,
excessively cracked and/or spalling concrete walls or foundations, wood dry rot, etc.

Documentation of the selected performance level evaluation will be retained by the preparer and shall be
available to the State upon request,

Name: Ryan Bishoff

Firm: Brandow & Johnston, Inc.

Telephone No: 949-862-8510

License No: SE 6250

License Expiration Date: 06/30/17

: j'\f’ /11/1412016
Signature Date
Comment:

For a building not qualifying under the above criteria; an Independent Review must be performed.

RELPS Oplion 2 30 April 09



SEISMIC SCREENING CHECKLIST Reviewer Name

. “Project| No Total Bldg. Sq. Ft.
Adency i - - Total Lease Sq. Ft.
Lccat on

Hours of Use

1 Retroflt since 1976 e :
No further sereening required if documentation of retrofit is provided.

2 Age of Building & . B IPre 1933  |1933to 1976  |Post 1976
Type of Construction ‘ S

=]

Tilt-Up

Score

e
L]

Masonry

Balnia A anan
Reinferced-Conerete

Wood Frame

~| ot
WM gn
— b |

Steel

3 Height of Building In Stories 7= - "~ 71
Max. number of slories a.’fowab.'e for screanmg is 8. Assign one paoint
per story, l.e., 1 min., 6 max. (1-8)

" 4 Seismigity __ o R s

Assign po.'nts as md:cafsd for counrres as gmuped in a, b &c be!ow

(a) 12 points in Los Angeles, West 1/3 of San Bernardino, 12
Contra Costa, Riverside, Santa Clara, Alameda, Ventura,
San Francisco, Marin

(b) 9 points in Sonoma, Santa Barbara, San Mateo, 9
Orange, San Diego, Inyo, San Luis Obispo, Napa, Kern,
Monterey, Solano, Humbeoldt, Mendocino

(c) 3 points to all other counties not listed above., 3

5 Configuration {Vertical):

BEE|.
BEE| -
BEE|

= e

mmms | i
7 10 7 1

All other configurations 1

6 Configuration (Plan View)

{ | ] ) [ e

1 3 7 7 &

7 Visible Defects -
Subjective scoring: 10 points max. assrgnab!e for all defects
observed. The following list is of typical things to ook for.
a Dry rot; look for water stains on ceiling tiles and walls.
Damaged foundations; look for large cracks and misalignment
Sagging or shifted beams; look for bowing in center, check for
position (parallel) relative to other members
Tilted walis or columns
Corrosion of steel; look for rust, flaking, etc. Check for water stains.
Cracks greater than 1/8" in masanry or concrete
Check for any material that crumbles (wood, plaster, conc., etc) (1-10)

o o

o ™ 0 O

TOTAL
Total score of 20 or above requires standard seismic certification.

Copy of Serstmic checkiist-ediled.xis
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Schedule “L-2"
Accessibility Survey

[aitached]
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S04U3 Brintol Parkwoy
Culver City, G i]
e

515 South Rewer Sirest, Suite 100
Los Angufos, A DODT

E1559 1400

FH AN EE - RLGAFE - ARRDCIATF S 18201 Von Ksmen Avenus., Suits 120
lrvine, CAG2G12

GIAT2E B

535 Mission Swreet, Suds 18483
4

March 10, 2017 Sury Francisess, CA 84405
45 L]

. 485A US Fouta { South, Buits 100

Mr. William Lee Leslin, New Jersoy (8830
‘eePr CE{d\:l 111 Rt ]
QOcean West 120 Eas‘-zg;dsmt, &glm‘;ﬂr

< w York, 1
315 W. th Street, Suite 808 017 5120658

Los Angeles, CA 90015 vewvs. soulo.com

RE: 801 W. Civic Center, Santa Ana — Accessibility Checklist
RESD Project Number: 142056

Dear William,

Upon review of the accassibility checklist and survey of the site conditions, below is a summary of our
findings and recommendations for correcting the non-compliant items. In particular, remediation work
for 3 specific items on the list would have significant impacts on other aspects of the building. Such
impact is listed for your consideration.

Parking (Form 1) Item 1 thru 4
o Restripe parking, relocate or rework parking surface
Exterior Routes of Travel (Form 3A)
o Item 1 - Condition does not apply if accessible parking Is relocated
o Item 2 - Alternate provision to provide an Intercom system that will alert dedicated
personnel to assist those in need
Exterior Routes of Travel 9 {Form 3B) Items 1 thru 2
o Condition does not apply if accessible parking is relocated
Curb Ramps (Form 4) items 1 thru 2
o Condition does not apply if accessible parking is relocated
Drinking Fountains (Form 5)
o Drinking fountains are not required if tenant spaces have potable water access of
occupants.
7 Ramps (Form 7)
o Condition does not apply if accessible parking s relocated
Stairs (Form 8)

o Stair risers are %” higher than code maximum. Remediation would require the
reconstruction of the stairwells. The California building code has an explicit exception
that would allow for such condition (11B-210.1 Exception:2) provided DGS accepts this
as hardship.

Building Entrances and Exits (Form 10)
o Provide required signage and adjust door closer

801 1 Civie Center Dr— City af Sunta Anu Lease «Ju Fahibn K



Doors and Gates {Form 11}
o Rework as required
Elevators (Form 13)
o Panels in the elevator will be reworked to provide the minimum required toe clearance

distance

1 Tollet Facilities (Form 16}
o Rework as required
T Signage (Form 19)
o Provide signage as required
7+ Alarms (Form 20)
o Rework fire extinguisher cabinet

Sincerely,

Dickson Oi, AlA
Project Manager

Page |2
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EXITIBIT “M”

APPROVED GOVERNMENTAL ENTITILES

State of California — Employment Development Department

State of California — Department of Rehabilitation

County of Orange — Social Services Agency

SER Jobs for Progress — Title V Grant; Private Non-Profit

Rancho Santiago Community College District - Santa Ana College
Goodwill Industries

Cornerstone/Job Corps

811 Civie Cemter Dr— City of Santu Ane Lease i
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