Council Agenda Report
From:

Thomas Frutchey, City Manager

Subject:

Leases for Business Success Center at 1345 Park Street

Date:

June 18, 2019

Facts
1. There are four primary focus areas in the city's current economic development strategy: business
attraction; business development and retention; workforce development; and city ecosystem/
infrastructure.
2. The City is pursuing these four focus areas in partnership with such entities as the Chamber of
Commerce, Travel Paso, Wine Country Alliance, the Events Center, Cuesta College, and the Hispanic
Business Association at the local level, and with the other cities, the County, Project Hourglass, Visit
SLO CAL, the EVC, Cal Poly’s Center for Innovation and Excellence, the Small Business
Development Center (SBDC), and others at the regional level.
3. The Business Success Center (BSC) is the City's primary initiative in business development (see
Attachment 1). The Success Center will provide coworking space, training, seminars, individualized
mentoring, pitch contests, and other resources that will lead to business attraction, expansion,
incubation, acceleration, and development. Additionally, it will be a hub for collaboration and
community building, and unique events.

4. A significant number of City residents telecommute or work out of their home. The coworking space
provides a local, professional office space and grows support and connections between businesses –
which has been shown to build needed local networks and spawn new business ventures. A survey
conducted by the City in 2018 identified the level of demand for such a coworking space (see
Attachment 2)

5. The Business Success Center will be the home of “Startup Paso,” an affiliate with the nationwide
“StartupsEverywhere” network that connects local entrepreneurs and investors. The BSC will be the
City’s hub for startups and investors to connect; increasing the likelihood of entrepreneurs being able
to launch and keep their businesses in Paso, rather than moving out of the area to seek funding and
networks.
6. The BSC will house the SBDC’s North County business development services, and will be given
dedicate office and training space. The SBDC is a Federally funded program that provides intensive
mentoring and consulting to local startups and existing businesses to go to the next level, and stay
local. Currently, services are in San Luis Obispo and not well-utilized by Paso residents.

7. City involvement in this initiative is crucial, as there is no other entity able to provide the stimulus and
initial investment. The City is uniquely capable to be the starter that increases the output of our
economic engine.

8. The City has been talking with The Sandbox coworking space and entrepreneurial center in Santa
Barbara, to operate our Business Success Center. Its founder and operator, Kyle Ashby, has strong
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Paso Robles connections and is committed to initiating and operating a similar effort here in Paso
Robles.
9. The Sandbox is a proven entity that has forwarded Santa Barbara’s coworking, entrepreneurial and
innovation communities. It hosts monthly “pitch contest” for startups seeking seed funding and
frequent, unique evening events which has brought additional foot-traffic and revenue to an
underused area of Santa Barbara. The Sandbox will bring this same programming to Paso – none of
which currently exists.
10. Mr. Ashby is a recognized community builder and has launched tech products and businesses
(Bradlive, Kaldera Consulting). He has extensive connections to the tech industries in Santa Barbara
County and Silicon Valley ,and will actively outreach to locate their remote teams to Paso as well as
market Paso’s ability to accommodate expansion as their businesses grow. Additionally, Mr. Ashby is
a mentor for UCSB’s Technology Management Program, partners with Hancock College’s
entrepreneur center, and collaborates with Cal Poly’s Center for Entrepreneurship and Innovation
and HotHouse. He will facilitate expansion of those programs and services to Paso Robles.
11. The Sandbox provides expertise and proven success that the City could not provide on its own.
12. Keeping talent in our area is proving difficult. College graduates are frequently lost to larger cities and
more diverse opportunities. Local employers state they cannot find enough qualified employees. The
BSC will assist in retaining talent as it will expand the existing business network and innovation
opportunities. Increasing Paso Robles-based startups encourages even more to stay here, which in
turn increases the appeal of Paso Robles to young professionals.
13. The BSC will partner with Cal Poly’s HotHouse (the County’s only other entrepreneurial and
innovation center) for additional business development programming (consultation, mentoring,
training, workshops, incubators, networking, access to capital). The HotHouse has successfully
launched tens of startups, that have brought new jobs and new revenue to San Luis Obispo. That
same success, in collaboration with The Sandbox, is expected for Paso Robles.
14. Working with Mr. Ashby, the City has been actively negotiating for approximately 7,500 square feet of
leasable space at 1345 Park Street.
15. The City can jump start this effort by serving as the initial primary tenant as well as providing the seed
funding for the necessary tenant improvements.
16. The Chamber’s Economic Development Director would potentially have an office at the BSC, to
facilitate a “one stop shop” access for anyone interested in doing business in the City.
17. For the effort to be initiated, the City will be providing approximately $99,500 in credit, to pay for
part of the tenant improvements. That investment is at low risk, as the improvements will revert to
the City if any changes in operators are necessary. In addition, the city will provide a 10-year loan to
Sandbox, at 3 percent interest, which is greater than the average earnings on the City's investment
portfolio. The loan will be used to complete tenant improvements, market the Business Success
Center’s programs and services, and outreach to Silicon Valley tech firms to “rural source” at the BSC
or other Paso Robles locations.
18. The City is entering final negotiations with the landlord, potential tenants and financial backers, and
Sandbox. As these are primarily real estate matters, negotiating direction and parameters have been
provided to the City's negotiating team by the City Council in closed session, in full conformance with
the Brown Act.
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19. The Council will be provided with the final versions of the relevant documents as soon as they are
ready.
Public Benefits
• The only Business Success Center in Northern San Luis Obispo County
• Increase in startups and new businesses formed in Paso
• Increased retention and expansion of Paso businesses due to business support programming
• Local Retention of creative talent, freelancers and consultant as the BSC creates new
opportunities
• Economic development program, services, and assistance available locally to all Paso residents
• Improvement of downtown via renovation to Park St space
• Increased evening activities in downtown; provides increased traffic to adjacent restaurants and
retail shops
• Brings Paso to next-level presence that will draw attention from outside companies from cities
like San Francisco, Los Angeles, Santa Barbara, etc.
• New partnerships with Cal Poly, Cuesta College, County Office of Education. New funding
streams for programming
• The space becomes a center for workforce development with the addition of programs and
classes around coding, business, and more
• Creation of at least 8 new private office spaces to keep employers in Paso and build business
community
• Creation of up to 100 new coworking memberships (small businesses, consultants, entrepreneurs,
creative professionals).
• Creation of 3 new meeting rooms available to Paso Robles businesses, nonprofits, and the public,
as well as visiting businesses
• Creation of an offsite “retreat” location for businesses and organizations that meet with regional
teams
• Increased collaboration and maximization of current economic development efforts of the
Chamber, WCA, and Travel Paso
• A direct connection to Santa Barbara-area businesses, investors, universities, and economic
development programs (Women’s Economic Ventures, Tech Coast Angels, Entrada Ventures,
Santa Barbara Angel Alliance and more)
• A connection to the Startup Champions Network, a group of entrepreneurial ecosystem builders
cofounded by SANDBOX founder
• A direct connection to Kauffman Foundation, TechStars, Creative Startups, CoStarters, Code
Fellows, The Henry Ford Foundation’s Invention Convention, and other possible national
program collaborators
• A physical space for residents, visitors, and investors to see Paso’s progressive commitment to
economic vitality
• Promotes the Council’s goal in strategic planning to promote economic development
• Provides proven opportunities for small businesses and job creation
• Additional revenue to the City via sales tax and property tax as new businesses are launched or
expand
Options
1. Take no action;
2. Direct the City Manager to execute the lease for 1345 Park Street, the sublease to The Sandbox, and
the associated financial agreements.
3. Provide alternative direction to staff.
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Analysis and Conclusions
The City’s current economy is primarily service-industry oriented. As a result, there are insufficient headof-household jobs. Among other problems, this stifles the full development of the local economy and
exacerbates the already severe shortage of housing that is affordable to north county residents and
employees. In addition, it means that much of the local work force is underemployed, i.e., working at jobs
that don’t maximize their contributions and provide them a commensurate income.
There is a full range of strategies that must be employed to address these issues. One of the strategies is
to take advantage of the entrepreneurial ethos of many Paso residents and assist them in efforts to start
viable businesses, and assist them in gaining the skills necessary for those businesses to succeed and grow.
In addition, the coworking space can assist telecommuters and small businesses currently working out of a
home or coffee shop.
Mr. Ashby will be at the Council meeting to provide any needed additional information and answer
questions.
Fiscal Impact
The City will be making an initial investment in the business innovation and coworking space. The loan
for tenant improvements will be recouped if there is any change in subtenants, as the improvements revert
to the City. The loan would be repaid with 3% interest, a rate higher than the City’s average earnings on
its investment portfolio.
Recommendation
1. Authorize the City Manager to execute the 1345 Park Street lease, pending approval of all terms and
completion of necessary documents with Kaldera Collective LLC (The Sandbox).
2. Receive Economic Incentive Report regarding proposed economic incentive loan of up to $395,000
to Kaldera Collective LLC with up to $99,500 related to a proposed business success center at 1345 Park
Street and tenant improvements for the business success center;
3. Authorize the City Manager to enter into a sublease with the Kaldera Collective LLC for a business
success center at 1345 Park Street in a form approved by the City Attorney;
4. Authorize the City Manager to execute the necessary agreements for the economic incentive loan,
including the Loan Agreement and Security Agreement.
5. Authorize the City Manager to make any minor, nonsubstantive edits to the leases and agreements, as
approved by the City Attorney; and
6. Provide any necessary additional direction to the City Manager, City Attorney, and other members of
the negotiation team regarding the Business Success Center effort.
Attachments
1. Proposed Lease
2. Proposed Sublease
3. Loan Agreement
4. Forgivable Promissory Note
5. Sandbox Development Subsidy Report
6. Business Success Center prospectus
7. Results of Coworking Space poll results
8. Overview of The Sandbox
9. Overview of The HotHouse
10. Public Hearing Notice
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STANDARD INDUSTRIAL/COMMERCIAL MULTITENANT LEASE  GROSS
1.

Basic Provisions ("Basic Provisions").
1.1 Par es. This Lease ("Lease"), dated for reference purposes only

February 14, 2019 , is made by and between Delphia
Connella Family Trust, Dated September 18, 1992 ("Lessor") and City of Paso Robles ("Lessee"),

(collec vely the "Par es", or individually a "Party").
1.2(a)
Premises: That certain real property, including all improvements therein or to be provided by Lessor under the terms of this Lease, commonly known
as (street address, unit/suite, city, state): 1345 Park Street Paso Robles, CA 93446 ("Premises"). The Premises are located in the
County of San Luis Obispo , and are generally described as (describe brieﬂy the nature of the Premises and the "Project"): an end cap
retail suite approximately 7,590 SF . In addi on to Lessee's rights to use and occupy the Premises as hereina er speciﬁed, Lessee shall
have nonexclusive rights to any u lity raceways of the building containing the Premises ("Building") and to the Common Areas (as deﬁned in Paragraph 2.7 below),
but shall not have any rights to the roof, or exterior walls of the Building or to any other buildings in the Project. The Premises, the Building, the Common Areas, the
land upon which they are located, along with all other buildings and improvements thereon, are herein collec vely referred to as the "Project." (See also Paragraph 2)
1.2(b)
Parking:
7
unreserved vehicle parking spaces. (See also Paragraph 2.6)
4
years and 0
months ("Original Term") commencing September 1, 2019 ("Commencement Date") and
1.3 Term:
ending June 30, 2023 ("Expira on Date"). (See also Paragraph 3)
1.4 Early Possession: If the Premises are available Lessee may have nonexclusive possession of the Premises commencing upon a fully
Executed Lease Agreement and Proof of Liability Insurance ("Early Possession Date"). (See also Paragraphs 3.2 and
3.3)
1.5 Base Rent: $4,857.45 per month ("Base Rent"), payable on the first day of each month commencing September 1,
2019 . (See also Paragraph 4)
If this box is checked, there are provisions in this Lease for the Base Rent to be adjusted. See Paragraph 50
.
1.6 Lessee's Share of Common Area Opera ng Expenses: zero
percent ( 0.00
%) ("Lessee's Share"). In the event that the size of the
Premises and/or the Project are modiﬁed during the term of this Lease, Lessor shall recalculate Lessee's Share to reﬂect such modiﬁca on.
1.7 Base Rent and Other Monies Paid Upon Execu on:
(a) Base Rent: $4,857.45 for the period 9/01/2019 - 9/30/2019 .
(b) Common Area Opera ng Expenses: $0.00 for the period 9/01/2019 - 9/30/2019 .
$10,000.00 ("Security Deposit"). (See also Paragraph 5)
(c) Security Deposit:
(d) Other:
for
.
(e) Total Due Upon Execu on of this Lease: $14,857.45 .
1.8 Agreed Use: Chamber of Commerce / Visitor's Center / Co-Working Space/ Business Success
Center . (See also Paragraph 6)
1.9 Insuring Party. Lessor is the "Insuring Party". (See also Paragraph 8)
1.10 Real Estate Brokers. (See also Paragraph 15 and 25)
(a) Representa on: Each Party acknowledges receiving a Disclosure Regarding Real Estate Agency Rela onship, conﬁrms and consents to the following
agency rela onships in this Lease with the following real estate brokers (“Broker(s)”) and/or their agents (“Agent(s)”):
Lessor’s Brokerage Firm Simon Commercial Real Estate Services License No. 01491442 Is the broker of (check one):
the Lessor; or

both the Lessee and Lessor (dual agent).

Lessor’s Agent Keith Simon
License No.
the Lessee’s Agent and the Lessor’s Agent (dual agent).
Lessee’s Brokerage Firm

01491442

Is (check one):

Pacifica Commercial Realty

License No.

the Lessor’s Agent (salesperson or broker associate); or

01382568

Is the broker of (check one):

both

the Lessee; or

both the Lessee and Lessor (dual agent).
License No. 01836854 Is (check one):
the Lessee’s Agent (salesperson or broker associate); or
Lessee’s Agent Corban Holland
both the Lessee’s Agent and the Lessor’s Agent (dual agent).
(b) Payment to Brokers. Upon execu on and delivery of this Lease by both Par es, Lessor shall pay to the Brokers the brokerage fee agreed to in a
separate wri en agreement (or if there is no such agreement, the sum of
or
% of the total Base Rent) for the brokerage services rendered
by the Brokers.
1.11 Guarantor. The obliga ons of the Lessee under this Lease are to be guaranteed by
("Guarantor"). (See also Paragraph 37)
1.12 A achments. A ached hereto are the following, all of which cons tute a part of this Lease:
an Addendum consis ng of Paragraphs
a site plan depic ng the Premises;

________
________
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a site plan depic ng the Project;

Exhibit "B"

a current set of the Rules and Regula ons for the Project;
a current set of the Rules and Regula ons adopted by the owners' associa on;
a Work Le er;
other (specify):

.

2.

Premises.
2.1 Le ng. Lessor hereby leases to Lessee, and Lessee hereby leases from Lessor, the Premises, for the term, at the rental, and upon all of the terms,
covenants and condi ons set forth in this Lease. While the approximate square footage of the Premises may have been used in the marke ng of the Premises for
purposes of comparison, the Base Rent stated herein is NOT ed to square footage and is not subject to adjustment should the actual size be determined to be
diﬀerent. NOTE: Lessee is advised to verify the actual size prior to execu ng this Lease.
2.2 Condi on. Lessor shall deliver that por on of the Premises contained within the Building ("Unit") to Lessee broom clean and free of debris on the
Commencement Date or the Early Possession Date, whichever ﬁrst occurs ("Start Date"), and, so long as the required service contracts described in Paragraph 7.1(b)
below are obtained by Lessee and in eﬀect within thirty days following the Start Date, warrants that the exis ng electrical, plumbing, ﬁre sprinkler, ligh ng, hea ng,
ven la ng and air condi oning systems ("HVAC"), loading doors, sump pumps, if any, and all other such elements in the Unit, other than those constructed by Lessee,
shall be in good opera ng condi on on said date, that the structural elements of the roof, bearing walls and founda on of the Unit shall be free of material defects,
and that the Unit does not contain hazardous levels of any mold or fungi deﬁned as toxic under applicable state or federal law. If a noncompliance with such
warranty exists as of the Start Date, or if one of such systems or elements should malfunc on or fail within the appropriate warranty period, Lessor shall, as Lessor's
sole obliga on with respect to such ma er, except as otherwise provided in this Lease, promptly a er receipt of wri en no ce from Lessee se ng forth with
speciﬁcity the nature and extent of such noncompliance, malfunc on or failure, rec fy same at Lessor's expense. The warranty periods shall be as follows: (i) 6
months as to the HVAC systems, and (ii) 30 days as to the remaining systems and other elements of the Unit. If Lessee does not give Lessor the required no ce within
the appropriate warranty period, correc on of any such noncompliance, malfunc on or failure shall be the obliga on of Lessee at Lessee's sole cost and expense
(except for the repairs to the ﬁre sprinkler systems, roof, founda ons, and/or bearing walls  see Paragraph 7). Lessor also warrants, that unless otherwise speciﬁed in
wri ng, Lessor is unaware of (i) any recorded No ces of Default aﬀec ng the Premise; (ii) any delinquent amounts due under any loan secured by the Premises; and
(iii) any bankruptcy proceeding aﬀec ng the Premises.
2.3 Compliance. Lessor warrants that to the best of its knowledge the improvements on the Premises and the Common Areas comply with the building codes,
applicable laws, covenants or restric ons of record, regula ons, and ordinances ("Applicable Requirements") that were in eﬀect at the me that each improvement,
or por on thereof, was constructed. Said warranty does not apply to the use to which Lessee will put the Premises, modiﬁca ons which may be required by the
Americans with Disabili es Act or any similar laws as a result of Lessee's use (see Paragraph 49), or to any Altera ons or U lity Installa ons (as deﬁned in Paragraph
7.3(a)) made or to be made by Lessee. NOTE: Lessee is responsible for determining whether or not the Applicable Requirements, and especially the zoning are
appropriate for Lessee's intended use, and acknowledges that past uses of the Premises may no longer be allowed. If the Premises do not comply with said
warranty, Lessor shall, except as otherwise provided, promptly a er receipt of wri en no ce from Lessee se ng forth with speciﬁcity the nature and extent of such
noncompliance, rec fy the same at Lessor's expense. If Lessee does not give Lessor wri en no ce of a noncompliance with this warranty within 6 months following
the Start Date, correc on of that noncompliance shall be the obliga on of Lessee at Lessee's sole cost and expense. If the Applicable Requirements are herea er
changed so as to require during the term of this Lease the construc on of an addi on to or an altera on of the Unit, Premises and/or Building, the remedia on of any
Hazardous Substance, or the reinforcement or other physical modiﬁca on of the Unit, Premises and/or Building ("Capital Expenditure"), Lessor and Lessee shall
allocate the cost of such work as follows:
(a) Subject to Paragraph 2.3(c) below, if such Capital Expenditures are required as a result of the speciﬁc and unique use of the Premises by Lessee as
compared with uses by tenants in general, Lessee shall be fully responsible for the cost thereof, provided, however, that if such Capital Expenditure is required during
the last 2 years of this Lease and the cost thereof exceeds 6 months' Base Rent, Lessee may instead terminate this Lease unless Lessor no ﬁes Lessee, in wri ng,
within 10 days a er receipt of Lessee's termina on no ce that Lessor has elected to pay the diﬀerence between the actual cost thereof and the amount equal to 6
months' Base Rent. If Lessee elects termina on, Lessee shall immediately cease the use of the Premises which requires such Capital Expenditure and deliver to Lessor
wri en no ce specifying a termina on date at least 90 days therea er. Such termina on date shall, however, in no event be earlier than the last day that Lessee
could legally u lize the Premises without commencing such Capital Expenditure.
(b) If such Capital Expenditure is not the result of the speciﬁc and unique use of the Premises by Lessee (such as, governmentally mandated seismic
modiﬁca ons), then Lessor shall pay for such Capital Expenditure and Lessee shall only be obligated to pay, each month during the remainder of the term of this Lease
or any extension thereof, on the date that on which the Base Rent is due, an amount equal to 1/144th of the por on of such costs reasonably a ributable to the
Premises. Lessee shall pay Interest on the balance but may prepay its obliga on at any me. If, however, such Capital Expenditure is required during the last 2 years
of this Lease or if Lessor reasonably determines that it is not economically feasible to pay its share thereof, Lessor shall have the op on to terminate this Lease upon
90 days prior wri en no ce to Lessee unless Lessee no ﬁes Lessor, in wri ng, within 10 days a er receipt of Lessor's termina on no ce that Lessee will pay for such
Capital Expenditure. If Lessor does not elect to terminate, and fails to tender its share of any such Capital Expenditure, Lessee may advance such funds and deduct
same, with Interest, from Rent un l Lessor's share of such costs have been fully paid. If Lessee is unable to ﬁnance Lessor's share, or if the balance of the Rent due
and payable for the remainder of this Lease is not suﬃcient to fully reimburse Lessee on an oﬀset basis, Lessee shall have the right to terminate this Lease upon 30
days wri en no ce to Lessor.
(c) Notwithstanding the above, the provisions concerning Capital Expenditures are intended to apply only to nonvoluntary, unexpected, and new
Applicable Requirements. If the Capital Expenditures are instead triggered by Lessee as a result of an actual or proposed change in use, change in intensity of use, or
modiﬁca on to the Premises then, and in that event, Lessee shall either: (i) immediately cease such changed use or intensity of use and/or take such other steps as
may be necessary to eliminate the requirement for such Capital Expenditure, or (ii) complete such Capital Expenditure at its own expense. Lessee shall not have any
right to terminate this Lease.
2.4 Acknowledgements. Lessee acknowledges that: (a) it has been given an opportunity to inspect and measure the Premises;; (b) it has been advised by
Lessor and/or Brokers to sa sfy itself with respect to the size and condi on of the Premises (including but not limited to the electrical, HVAC and ﬁre sprinkler
systems, security, environmental aspects, and compliance with Applicable Requirements and the Americans with Disabili es Act), and their suitability for Lessee's
intended use; (c) Lessee has made such inves ga on as it deems necessary with reference to such ma ers and assumes all responsibility therefor as the same relate
to its occupancy of the Premises; (d) it is not relying on any representa on as to the size of the Premises made by Brokers or Lessor; (e) the square footage of the
Premises was not material to Lessee's decision to lease the Premises and pay the Rent stated herein, and (f) neither Lessor, Lessor's agents, nor Brokers have made
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any oral or wri en representa ons or warran es with respect to said ma ers other than as set forth in this Lease. In addi on, Lessor acknowledges that: (i) Brokers
have made no representa ons, promises or warran es concerning Lessee's ability to honor the Lease or suitability to occupy the Premises, and (ii) it is Lessor's sole
responsibility to inves gate the ﬁnancial capability and/or suitability of all proposed tenants.
2.5 Lessee as Prior Owner/Occupant. The warran es made by Lessor in Paragraph 2 shall be of no force or eﬀect if immediately prior to the Start Date Lessee
was the owner or occupant of the Premises. In such event, Lessee shall be responsible for any necessary correc ve work.
2.6 Vehicle Parking. Lessee shall be en tled to use the number of Parking Spaces speciﬁed in Paragraph 1.2(b) on those por ons of the Common Areas
designated from me to me by Lessor for parking. Lessee shall not use more parking spaces than said number. Said parking spaces shall be used for parking by
vehicles no larger than fullsize passenger automobiles or pickup trucks, herein called "Permi ed Size Vehicles." Lessor may regulate the loading and unloading of
vehicles by adop ng Rules and Regula ons as provided in Paragraph 2.9. No vehicles other than Permi ed Size Vehicles may be parked in the Common Area without
the prior wri en permission of Lessor. In addi on:
(a) Lessee shall not permit or allow any vehicles that belong to or are controlled by Lessee or Lessee's employees, suppliers, shippers, customers,
contractors or invitees to be loaded, unloaded, or parked in areas other than those designated by Lessor for such ac vi es.
(b) Lessee shall not service or store any vehicles in the Common Areas.
(c) If Lessee permits or allows any of the prohibited ac vi es described in this Paragraph 2.6, then Lessor shall have the right, without no ce, in addi on
to such other rights and remedies that it may have, to remove or tow away the vehicle involved and charge the cost to Lessee, which cost shall be immediately
payable upon demand by Lessor.
2.7 Common Areas  Deﬁni on. The term "Common Areas" is deﬁned as all areas and facili es outside the Premises and within the exterior boundary line of
the Project and interior u lity raceways and installa ons within the Unit that are provided and designated by the Lessor from me to me for the general
nonexclusive use of Lessor, Lessee and other tenants of the Project and their respec ve employees, suppliers, shippers, customers, contractors and invitees, including
parking areas, loading and unloading areas, trash areas, roofs, roadways, walkways, driveways and landscaped areas.
2.8 Common Areas  Lessee's Rights. Lessor grants to Lessee, for the beneﬁt of Lessee and its employees, suppliers, shippers, contractors, customers and
invitees, during the term of this Lease, the nonexclusive right to use, in common with others en tled to such use, the Common Areas as they exist from me to me,
subject to any rights, powers, and privileges reserved by Lessor under the terms hereof or under the terms of any rules and regula ons or restric ons governing the
use of the Project. Under no circumstances shall the right herein granted to use the Common Areas be deemed to include the right to store any property, temporarily
or permanently, in the Common Areas. Any such storage shall be permi ed only by the prior wri en consent of Lessor or Lessor's designated agent, which consent
may be revoked at any me. In the event that any unauthorized storage shall occur, then Lessor shall have the right, without no ce, in addi on to such other rights
and remedies that it may have, to remove the property and charge the cost to Lessee, which cost shall be immediately payable upon demand by Lessor.
2.9 Common Areas  Rules and Regula ons. Lessor or such other person(s) as Lessor may appoint shall have the exclusive control and management of the
Common Areas and shall have the right, from me to me, to establish, modify, amend and enforce reasonable rules and regula ons ("Rules and Regula ons") for
the management, safety, care, and cleanliness of the grounds, the parking and unloading of vehicles and the preserva on of good order, as well as for the convenience
of other occupants or tenants of the Building and the Project and their invitees. Lessee agrees to abide by and conform to all such Rules and Regula ons, and shall
use its best eﬀorts to cause its employees, suppliers, shippers, customers, contractors and invitees to so abide and conform. Lessor shall not be responsible to Lessee
for the noncompliance with said Rules and Regula ons by other tenants of the Project.
2.10 Common Areas  Changes. Lessor shall have the right, in Lessor's sole discre on, from me to me:
(a) To make changes to the Common Areas, including, without limita on, changes in the loca on, size, shape and number of driveways, entrances,
parking spaces, parking areas, loading and unloading areas, ingress, egress, direc on of traﬃc, landscaped areas, walkways and u lity raceways;
(b) To close temporarily any of the Common Areas for maintenance purposes so long as reasonable access to the Premises remains available;
(c) To designate other land outside the boundaries of the Project to be a part of the Common Areas;
(d) To add addi onal buildings and improvements to the Common Areas;
(e) To use the Common Areas while engaged in making addi onal improvements, repairs or altera ons to the Project, or any por on thereof; and
(f) To do and perform such other acts and make such other changes in, to or with respect to the Common Areas and Project as Lessor may, in the
exercise of sound business judgment, deem to be appropriate.
3.

Term.
3.1 Term. The Commencement Date, Expira on Date and Original Term of this Lease are as speciﬁed in Paragraph 1.3.
3.2 Early Possession. Any provision herein gran ng Lessee Early Possession of the Premises is subject to and condi oned upon the Premises being available
for such possession prior to the Commencement Date. Any grant of Early Possession only conveys a nonexclusive right to occupy the Premises. If Lessee totally or
par ally occupies the Premises prior to the Commencement Date, the obliga on to pay Base Rent shall be abated for the period of such Early Possession. All other
terms of this Lease (including but not limited to the obliga ons to pay Lessee's Share of Common Area Opera ng Expenses, Real Property Taxes and insurance
premiums and to maintain the Premises) shall be in eﬀect during such period. Any such Early Possession shall not aﬀect the Expira on Date.
3.3 Delay In Possession. Lessor agrees to use its best commercially reasonable eﬀorts to deliver possession of the Premises to Lessee by the Commencement
Date. If, despite said eﬀorts, Lessor is unable to deliver possession by such date, Lessor shall not be subject to any liability therefor, nor shall such failure aﬀect the
validity of this Lease or change the Expira on Date. Lessee shall not, however, be obligated to pay Rent or perform its other obliga ons un l Lessor delivers
possession of the Premises and any period of rent abatement that Lessee would otherwise have enjoyed shall run from the date of delivery of possession and
con nue for a period equal to what Lessee would otherwise have enjoyed under the terms hereof, but minus any days of delay caused by the acts or omissions of
Lessee. If possession is not delivered within 60 days a er the Commencement Date, as the same may be extended under the terms of any Work Le er executed by
Par es, Lessee may, at its op on, by no ce in wri ng within 10 days a er the end of such 60 day period, cancel this Lease, in which event the Par es shall be
discharged from all obliga ons hereunder. If such wri en no ce is not received by Lessor within said 10 day period, Lessee's right to cancel shall terminate. If
possession of the Premises is not delivered within 120 days a er the Commencement Date, this Lease shall terminate unless other agreements are reached between
Lessor and Lessee, in wri ng.
3.4 Lessee Compliance. Lessor shall not be required to tender possession of the Premises to Lessee un l Lessee complies with its obliga on to provide
evidence of insurance (Paragraph 8.5). Pending delivery of such evidence, Lessee shall be required to perform all of its obliga ons under this Lease from and a er the
Start Date, including the payment of Rent, notwithstanding Lessor's elec on to withhold possession pending receipt of such evidence of insurance. Further, if Lessee
is required to perform any other condi ons prior to or concurrent with the Start Date, the Start Date shall occur but Lessor may elect to withhold possession un l such
condi ons are sa sﬁed.
4.

Rent.
4.1. Rent Deﬁned. All monetary obliga ons of Lessee to Lessor under the terms of this Lease (except for the Security Deposit) are deemed to be rent ("Rent").
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4.2 Common Area Opera ng Expenses. Lessee shall pay to Lessor during the term hereof, in addi on to the Base Rent, Lessee's Share (as speciﬁed in
Paragraph 1.6) of all Common Area Opera ng Expenses, as hereina er deﬁned, during each calendar year of the term of this Lease, in accordance with the following
provisions:
(a) The following costs rela ng to the ownership and opera on of the Project are deﬁned as "Common Area Opera ng Expenses":
(i) Costs rela ng to the opera on, repair and maintenance, in neat, clean, good order and condi on, but not the replacement (see subparagraph
(e)), of the following:
(aa) The Common Areas and Common Area improvements, including parking areas, loading and unloading areas, trash areas, roadways,
parkways, walkways, driveways, landscaped areas, bumpers, irriga on systems, Common Area ligh ng facili es, fences and gates, elevators, roofs, exterior walls of the
buildings, building systems and roof drainage systems.
(bb) Exterior signs and any tenant directories.
(cc) Any ﬁre sprinkler systems.
(dd) All other areas and improvements that are within the exterior boundaries of the Project but outside of the Premises and/or any other
space occupied by a tenant.
(ii) The cost of water, gas, electricity and telephone to service the Common Areas and any u li es not separately metered.
(iii) The cost of trash disposal, pest control services, property management, security services, owners' associa on dues and fees, the cost to repaint
the exterior of any structures and the cost of any environmental inspec ons.
(iv) Reserves set aside for maintenance and repair of Common Areas and Common Area equipment.
(v) Any increase above the Base Real Property Taxes (as deﬁned in Paragraph 10).
(vi) Any "Insurance Cost Increase" (as deﬁned in Paragraph 8).
(vii) Any deduc ble por on of an insured loss concerning the Building or the Common Areas.
(viii) Auditors', accountants' and a orneys' fees and costs related to the opera on, maintenance, repair and replacement of the Project.
(ix) The cost of any capital improvement to the Building or the Project not covered under the provisions of Paragraph 2.3 provided; however, that
Lessor shall allocate the cost of any such capital improvement over a 12 year period and Lessee shall not be required to pay more than Lessee's Share of 1/144th of
the cost of such capital improvement in any given month. Lessee shall pay Interest on the unamor zed balance but may prepay its obliga on at any me
(x) The cost of any other services to be provided by Lessor that are stated elsewhere in this Lease to be a Common Area Opera ng Expense.
(b) Any Common Area Opera ng Expenses and Real Property Taxes that are speciﬁcally a ributable to the Unit, the Building or to any other building in
the Project or to the opera on, repair and maintenance thereof, shall be allocated en rely to such Unit, Building, or other building. However, any Common Area
Opera ng Expenses and Real Property Taxes that are not speciﬁcally a ributable to the Building or to any other building or to the opera on, repair and maintenance
thereof, shall be equitably allocated by Lessor to all buildings in the Project.
(c) The inclusion of the improvements, facili es and services set forth in Subparagraph 4.2(a) shall not be deemed to impose an obliga on upon Lessor to
either have said improvements or facili es or to provide those services unless the Project already has the same, Lessor already provides the services, or Lessor has
agreed elsewhere in this Lease to provide the same or some of them.
(d) Lessee's Share of Common Area Opera ng Expenses is payable monthly on the same day as the Base Rent is due hereunder. The amount of such
payments shall be based on Lessor's es mate of the annual Common Area Opera ng Expenses. Within 60 days a er wri en request (but not more than once each
year) Lessor shall deliver to Lessee a reasonably detailed statement showing Lessee's Share of the actual Common Area Opera ng Expenses for the preceding year. If
Lessee's payments during such year exceed Lessee's Share, Lessor shall credit the amount of such overpayment against Lessee's future payments. If Lessee's
payments during such year were less than Lessee's Share, Lessee shall pay to Lessor the amount of the deﬁciency within 10 days a er delivery by Lessor to Lessee of
the statement.
(e) Common Area Opera ng Expenses shall not include the cost of replacing equipment or capital components such as the roof, founda ons, exterior
walls or Common Area capital improvements, such as the parking lot paving, elevators, fences that have a useful life for accoun ng purposes of 5 years or more.
(f) Common Area Opera ng Expenses shall not include any expenses paid by any tenant directly to third par es, or as to which Lessor is otherwise
reimbursed by any third party, other tenant, or insurance proceeds.
4.3 Payment. Lessee shall cause payment of Rent to be received by Lessor in lawful money of the United States, without oﬀset or deduc on (except as
speciﬁcally permi ed in this Lease), on or before the day on which it is due. All monetary amounts shall be rounded to the nearest whole dollar. In the event that any
statement or invoice prepared by Lessor is inaccurate such inaccuracy shall not cons tute a waiver and Lessee shall be obligated to pay the amount set forth in this
Lease. Rent for any period during the term hereof which is for less than one full calendar month shall be prorated based upon the actual number of days of said
month. Payment of Rent shall be made to Lessor at its address stated herein or to such other persons or place as Lessor may from me to me designate in wri ng.
Acceptance of a payment which is less than the amount then due shall not be a waiver of Lessor's rights to the balance of such Rent, regardless of Lessor's
endorsement of any check so sta ng. In the event that any check, dra , or other instrument of payment given by Lessee to Lessor is dishonored for any reason,
Lessee agrees to pay to Lessor the sum of $25 in addi on to any Late Charge and Lessor, at its op on, may require all future Rent be paid by cashier's check. Payments
will be applied ﬁrst to accrued late charges and a orney's fees, second to accrued interest, then to Base Rent and Common Area Opera ng Expenses, and any
remaining amount to any other outstanding charges or costs.
5.
Security Deposit. Lessee shall deposit with Lessor upon execu on hereof the Security Deposit as security for Lessee's faithful performance of its obliga ons
under this Lease. If Lessee fails to pay Rent, or otherwise Defaults under this Lease, Lessor may use, apply or retain all or any por on of said Security Deposit for the
payment of any amount already due Lessor, for Rents which will be due in the future, and/ or to reimburse or compensate Lessor for any liability, expense, loss or
damage which Lessor may suﬀer or incur by reason thereof. If Lessor uses or applies all or any por on of the Security Deposit, Lessee shall within 10 days a er
wri en request therefor deposit monies with Lessor suﬃcient to restore said Security Deposit to the full amount required by this Lease. If the Base Rent increases
during the term of this Lease, Lessee shall, upon wri en request from Lessor, deposit addi onal monies with Lessor so that the total amount of the Security Deposit
shall at all mes bear the same propor on to the increased Base Rent as the ini al Security Deposit bore to the ini al Base Rent. Should the Agreed Use be amended
to accommodate a material change in the business of Lessee or to accommodate a sublessee or assignee, Lessor shall have the right to increase the Security Deposit
to the extent necessary, in Lessor's reasonable judgment, to account for any increased wear and tear that the Premises may suﬀer as a result thereof. If a change in
control of Lessee occurs during this Lease and following such change the ﬁnancial condi on of Lessee is, in Lessor's reasonable judgment, signiﬁcantly reduced, Lessee
shall deposit such addi onal monies with Lessor as shall be suﬃcient to cause the Security Deposit to be at a commercially reasonable level based on such change in
ﬁnancial condi on. Lessor shall not be required to keep the Security Deposit separate from its general accounts. Within 90 days a er the expira on or termina on of
this Lease, Lessor shall return that por on of the Security Deposit not used or applied by Lessor. Lessor shall upon wri en request provide Lessee with an accoun ng
showing how that por on of the Security Deposit that was not returned was applied. No part of the Security Deposit shall be considered to be held in trust, to bear
interest or to be prepayment for any monies to be paid by Lessee under this Lease. THE SECURITY DEPOSIT SHALL NOT BE USED BY LESSEE IN LIEU OF PAYMENT OF
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THE LAST MONTH'S RENT.
6.

Use.
6.1 Use. Lessee shall use and occupy the Premises only for the Agreed Use, or any other legal use which is reasonably comparable thereto, and for no other
purpose. Lessee shall not use or permit the use of the Premises in a manner that is unlawful, creates damage, waste or a nuisance, or that disturbs occupants of or
causes damage to neighboring premises or proper es. Other than guide, signal and seeing eye dogs, Lessee shall not keep or allow in the Premises any pets, animals,
birds, ﬁsh, or rep les. Lessor shall not unreasonably withhold or delay its consent to any wri en request for a modiﬁca on of the Agreed Use, so long as the same will
not impair the structural integrity of the Building or the mechanical or electrical systems therein, and/or is not signiﬁcantly more burdensome to the Project. If Lessor
elects to withhold consent, Lessor shall within 7 days a er such request give wri en no ﬁca on of same, which no ce shall include an explana on of Lessor's
objec ons to the change in the Agreed Use.
6.2 Hazardous Substances.
(a) Reportable Uses Require Consent. The term "Hazardous Substance" as used in this Lease shall mean any product, substance, or waste whose
presence, use, manufacture, disposal, transporta on, or release, either by itself or in combina on with other materials expected to be on the Premises, is either: (i)
poten ally injurious to the public health, safety or welfare, the environment or the Premises; (ii) regulated or monitored by any governmental authority, or (iii) a basis
for poten al liability of Lessor to any governmental agency or third party under any applicable statute or common law theory. Hazardous Substances shall include, but
not be limited to, hydrocarbons, petroleum, gasoline, and/or crude oil or any products, byproducts or frac ons thereof. Lessee shall not engage in any ac vity in or
on the Premises which cons tutes a Reportable Use of Hazardous Substances without the express prior wri en consent of Lessor and mely compliance (at Lessee's
expense) with all Applicable Requirements. "Reportable Use" shall mean (i) the installa on or use of any above or below ground storage tank; (ii) the genera on,
possession, storage, use, transporta on, or disposal of a Hazardous Substance that requires a permit from, or with respect to which a report, no ce, registra on or
business plan is required to be ﬁled with, any governmental authority, and/or (iii) the presence at the Premises of a Hazardous Substance with respect to which any
Applicable Requirements requires that a no ce be given to persons entering or occupying the Premises or neighboring proper es. Notwithstanding the foregoing,
Lessee may use any ordinary and customary materials reasonably required to be used in the normal course of the Agreed Use, ordinary oﬃce supplies (copier toner,
liquid paper, glue, etc.) and common household cleaning materials, so long as such use is in compliance with all Applicable Requirements, is not a Reportable Use, and
does not expose the Premises or neighboring property to any meaningful risk of contamina on or damage or expose Lessor to any liability therefor. In addi on,
Lessor may condi on its consent to any Reportable Use upon receiving such addi onal assurances as Lessor reasonably deems necessary to protect itself, the public,
the Premises and/or the environment against damage, contamina on, injury and/or liability, including, but not limited to, the installa on (and removal on or before
Lease expira on or termina on) of protec ve modiﬁca ons (such as concrete encasements) and/or increasing the Security Deposit.
(b) Duty to Inform Lessor. If Lessee knows, or has reasonable cause to believe, that a Hazardous Substance has come to be located in, on, under or
about the Premises, other than as previously consented to by Lessor, Lessee shall immediately give wri en no ce of such fact to Lessor, and provide Lessor with a
copy of any report, no ce, claim or other documenta on which it has concerning the presence of such Hazardous Substance.
(c) Lessee Remedia on. Lessee shall not cause or permit any Hazardous Substance to be spilled or released in, on, under, or about the Premises
(including through the plumbing or sanitary sewer system) and shall promptly, at Lessee's expense, comply with all Applicable Requirements and take all inves gatory
and/or remedial ac on reasonably recommended, whether or not formally ordered or required, for the cleanup of any contamina on of, and for the maintenance,
security and/or monitoring of the Premises or neighboring proper es, that was caused or materially contributed to by Lessee, or pertaining to or involving any
Hazardous Substance brought onto the Premises during the term of this Lease, by or for Lessee, or any third party.
(d) Lessee Indemniﬁca on. Lessee shall indemnify, defend and hold Lessor, its agents, employees, lenders and ground lessor, if any, harmless from and
against any and all loss of rents and/or damages, liabili es, judgments, claims, expenses, penal es, and a orneys' and consultants' fees arising out of or involving any
Hazardous Substance brought onto the Premises by or for Lessee, or any third party (provided, however, that Lessee shall have no liability under this Lease with
respect to underground migra on of any Hazardous Substance under the Premises from areas outside of the Project not caused or contributed to by Lessee). Lessee's
obliga ons shall include, but not be limited to, the eﬀects of any contamina on or injury to person, property or the environment created or suﬀered by Lessee, and
the cost of inves ga on, removal, remedia on, restora on and/or abatement, and shall survive the expira on or termina on of this Lease. No termina on,
cancella on or release agreement entered into by Lessor and Lessee shall release Lessee from its obliga ons under this Lease with respect to Hazardous Substances,
unless speciﬁcally so agreed by Lessor in wri ng at the me of such agreement.
(e) Lessor Indemniﬁca on. Except as otherwise provided in paragraph 8.7, Lessor and its successors and assigns shall indemnify, defend, reimburse and
hold Lessee, its employees and lenders, harmless from and against any and all environmental damages, including the cost of remedia on, which are suﬀered as a
direct result of Hazardous Substances on the Premises prior to Lessee taking possession or which are caused by the gross negligence or willful misconduct of Lessor, its
agents or employees. Lessor's obliga ons, as and when required by the Applicable Requirements, shall include, but not be limited to, the cost of inves ga on,
removal, remedia on, restora on and/or abatement, and shall survive the expira on or termina on of this Lease.
(f) Inves ga ons and Remedia ons. Lessor shall retain the responsibility and pay for any inves ga ons or remedia on measures required by
governmental en es having jurisdic on with respect to the existence of Hazardous Substances on the Premises prior to the Lessee taking possession, unless such
remedia on measure is required as a result of Lessee's use (including "Altera ons", as deﬁned in paragraph 7.3(a) below) of the Premises, in which event Lessee shall
be responsible for such payment. Lessee shall cooperate fully in any such ac vi es at the request of Lessor, including allowing Lessor and Lessor's agents to have
reasonable access to the Premises at reasonable mes in order to carry out Lessor's inves ga ve and remedial responsibili es.
(g) Lessor Termina on Op on. If a Hazardous Substance Condi on (see Paragraph 9.1(e)) occurs during the term of this Lease, unless Lessee is legally
responsible therefor (in which case Lessee shall make the inves ga on and remedia on thereof required by the Applicable Requirements and this Lease shall con nue
in full force and eﬀect, but subject to Lessor's rights under Paragraph 6.2(d) and Paragraph 13), Lessor may, at Lessor's op on, either (i) inves gate and remediate such
Hazardous Substance Condi on, if required, as soon as reasonably possible at Lessor's expense, in which event this Lease shall con nue in full force and eﬀect, or (ii) if
the es mated cost to remediate such condi on exceeds 12 mes the then monthly Base Rent or $100,000, whichever is greater, give wri en no ce to Lessee, within
30 days a er receipt by Lessor of knowledge of the occurrence of such Hazardous Substance Condi on, of Lessor's desire to terminate this Lease as of the date 60
days following the date of such no ce. In the event Lessor elects to give a termina on no ce, Lessee may, within 10 days therea er, give wri en no ce to Lessor of
Lessee's commitment to pay the amount by which the cost of the remedia on of such Hazardous Substance Condi on exceeds an amount equal to 12 mes the then
monthly Base Rent or $100,000, whichever is greater. Lessee shall provide Lessor with said funds or sa sfactory assurance thereof within 30 days following such
commitment. In such event, this Lease shall con nue in full force and eﬀect, and Lessor shall proceed to make such remedia on as soon as reasonably possible a er
the required funds are available. If Lessee does not give such no ce and provide the required funds or assurance thereof within the me provided, this Lease shall
terminate as of the date speciﬁed in Lessor's no ce of termina on.
6.3 Lessee's Compliance with Applicable Requirements. Except as otherwise provided in this Lease, Lessee shall, at Lessee's sole expense, fully, diligently and
in a mely manner, materially comply with all Applicable Requirements, the requirements of any applicable ﬁre insurance underwriter or ra ng bureau, and the
recommenda ons of Lessor's engineers and/or consultants which relate in any manner to the Premises, without regard to whether said Applicable Requirements are
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now in eﬀect or become eﬀec ve a er the Start Date. Lessee shall, within 10 days a er receipt of Lessor's wri en request, provide Lessor with copies of all permits
and other documents, and other informa on evidencing Lessee's compliance with any Applicable Requirements speciﬁed by Lessor, and shall immediately upon
receipt, no fy Lessor in wri ng (with copies of any documents involved) of any threatened or actual claim, no ce, cita on, warning, complaint or report pertaining to
or involving the failure of Lessee or the Premises to comply with any Applicable Requirements. Likewise, Lessee shall immediately give wri en no ce to Lessor of: (i)
any water damage to the Premises and any suspected seepage, pooling, dampness or other condi on conducive to the produc on of mold; or (ii) any mus ness or
other odors that might indicate the presence of mold in the Premises.
6.4 Inspec on; Compliance. Lessor and Lessor's "Lender" (as deﬁned in Paragraph 30) and consultants authorized by Lessor shall have the right to enter into
Premises at any me in the case of an emergency, and otherwise at reasonable mes a er reasonable no ce, for the purpose of inspec ng and/or tes ng the
condi on of the Premises and/or for verifying compliance by Lessee with this Lease. The cost of any such inspec ons shall be paid by Lessor, unless a viola on of
Applicable Requirements, or a Hazardous Substance Condi on (see Paragraph 9.1) is found to exist or be imminent, or the inspec on is requested or ordered by a
governmental authority. In such case, Lessee shall upon request reimburse Lessor for the cost of such inspec on, so long as such inspec on is reasonably related to
the viola on or contamina on. In addi on, Lessee shall provide copies of all relevant material safety data sheets (MSDS) to Lessor within 10 days of the receipt of
wri en request therefor. Lessee acknowledges that any failure on its part to allow such inspec ons or tes ng will expose Lessor to risks and poten ally cause Lessor
to incur costs not contemplated by this Lease, the extent of which will be extremely diﬃcult to ascertain. Accordingly, should the Lessee fail to allow such inspec ons
and/or tes ng in a mely fashion the Base Rent shall be automa cally increased, without any requirement for no ce to Lessee, by an amount equal to 10% of the
then exis ng Base Rent or $100, whichever is greater for the remainder to the Lease. The Par es agree that such increase in Base Rent represents fair and reasonable
compensa on for the addi onal risk/costs that Lessor will incur by reason of Lessee's failure to allow such inspec on and/or tes ng. Such increase in Base Rent shall
in no event cons tute a waiver of Lessee's Default or Breach with respect to such failure nor prevent the exercise of any of the other rights and remedies granted
hereunder.
7.

Maintenance; Repairs; U lity Installa ons; Trade Fixtures and Altera ons.
7.1 Lessee's Obliga ons.
(a) In General. Subject to the provisions of Paragraph 2.2 (Condi on), 2.3 (Compliance), 6.3 (Lessee's Compliance with Applicable Requirements), 7.2
(Lessor's Obliga ons), 9 (Damage or Destruc on), and 14 (Condemna on), Lessee shall, at Lessee's sole expense, keep the Premises, U lity Installa ons (intended for
Lessee's exclusive use, no ma er where located), and Altera ons in good order, condi on and repair (whether or not the por on of the Premises requiring repairs, or
the means of repairing the same, are reasonably or readily accessible to Lessee, and whether or not the need for such repairs occurs as a result of Lessee's use, any
prior use, the elements or the age of such por on of the Premises), including, but not limited to, all equipment or facili es, such as plumbing, HVAC equipment,
electrical, ligh ng facili es, boilers, pressure vessels, ﬁxtures, interior walls, interior surfaces of exterior walls, ceilings, ﬂoors, windows, doors, plate glass, and
skylights but excluding any items which are the responsibility of Lessor pursuant to Paragraph 7.2. Lessee, in keeping the Premises in good order, condi on and repair,
shall exercise and perform good maintenance prac ces, speciﬁcally including the procurement and maintenance of the service contracts required by Paragraph 7.1(b)
below. Lessee's obliga ons shall include restora ons, replacements or renewals when necessary to keep the Premises and all improvements thereon or a part thereof
in good order, condi on and state of repair.
(b) Service Contracts. Lessee shall, at Lessee's sole expense, procure and maintain contracts, with copies to Lessor, in customary form and substance for,
and with contractors specializing and experienced in the maintenance of the following equipment and improvements, if any, if and when installed on the Premises: (i)
HVAC equipment, (ii) boiler and pressure vessels, and (iii) clariﬁers. However, Lessor reserves the right, upon no ce to Lessee, to procure and maintain any or all of
such service contracts, and Lessee shall reimburse Lessor, upon demand, for the cost thereof.
(c) Failure to Perform. If Lessee fails to perform Lessee's obliga ons under this Paragraph 7.1, Lessor may enter upon the Premises a er 10 days' prior
wri en no ce to Lessee (except in the case of an emergency, in which case no no ce shall be required), perform such obliga ons on Lessee's behalf, and put the
Premises in good order, condi on and repair, and Lessee shall promptly pay to Lessor a sum equal to 115% of the cost thereof.
(d) Replacement. Subject to Lessee's indemniﬁca on of Lessor as set forth in Paragraph 8.7 below, and without relieving Lessee of liability resul ng from
Lessee's failure to exercise and perform good maintenance prac ces, if an item described in Paragraph 7.1(b) cannot be repaired other than at a cost which is in excess
of 50% of the cost of replacing such item, then such item shall be replaced by Lessor, and the cost thereof shall be prorated between the Par es and Lessee shall only
be obligated to pay, each month during the remainder of the term of this Lease, on the date on which Base Rent is due, an amount equal to the product of mul plying
the cost of such replacement by a frac on, the numerator of which is one, and the denominator of which is 144 (ie. 1/144th of the cost per month). Lessee shall pay
Interest on the unamor zed balance but may prepay its obliga on at any me.
7.2 Lessor's Obliga ons. Subject to the provisions of Paragraphs 2.2 (Condi on), 2.3 (Compliance), 4.2 (Common Area Opera ng Expenses), 6 (Use), 7.1
(Lessee's Obliga ons), 9 (Damage or Destruc on) and 14 (Condemna on), Lessor, subject to reimbursement pursuant to Paragraph 4.2, shall keep in good order,
condi on and repair the founda ons, exterior walls, structural condi on of interior bearing walls, exterior roof, ﬁre sprinkler system, Common Area ﬁre alarm and/or
smoke detec on systems, ﬁre hydrants, parking lots, walkways, parkways, driveways, landscaping, fences, signs and u lity systems serving the Common Areas and all
parts thereof, as well as providing the services for which there is a Common Area Opera ng Expense pursuant to Paragraph 4.2. Lessor shall not be obligated to paint
the exterior or interior surfaces of exterior walls nor shall Lessor be obligated to maintain, repair or replace windows, doors or plate glass of the Premises.
7.3 U lity Installa ons; Trade Fixtures; Altera ons.
(a) Deﬁni ons. The term "U lity Installa ons" refers to all ﬂoor and window coverings, air and/or vacuum lines, power panels, electrical distribu on,
security and ﬁre protec on systems, communica on cabling, ligh ng ﬁxtures, HVAC equipment, plumbing, and fencing in or on the Premises. The term "Trade
Fixtures" shall mean Lessee's machinery and equipment that can be removed without doing material damage to the Premises. The term "Altera ons" shall mean any
modiﬁca on of the improvements, other than U lity Installa ons or Trade Fixtures, whether by addi on or dele on. "Lessee Owned Altera ons and/or U lity
Installa ons" are deﬁned as Altera ons and/or U lity Installa ons made by Lessee that are not yet owned by Lessor pursuant to Paragraph 7.4(a).
(b) Consent. Lessee shall not make any Altera ons or U lity Installa ons to the Premises without Lessor's prior wri en consent. Lessee may, however,
make nonstructural Altera ons or U lity Installa ons to the interior of the Premises (excluding the roof) without such consent but upon no ce to Lessor, as long as
they are not visible from the outside, do not involve puncturing, reloca ng or removing the roof or any exis ng walls, will not aﬀect the electrical, plumbing, HVAC,
and/or life safety systems, do not trigger the requirement for addi onal modiﬁca ons and/or improvements to the Premises resul ng from Applicable Requirements,
such as compliance with Title 24, and the cumula ve cost thereof during this Lease as extended does not exceed a sum equal to 3 month's Base Rent in the aggregate
or a sum equal to one month's Base Rent in any one year. Notwithstanding the foregoing, Lessee shall not make or permit any roof penetra ons and/or install
anything on the roof without the prior wri en approval of Lessor. Lessor may, as a precondi on to gran ng such approval, require Lessee to u lize a contractor
chosen and/or approved by Lessor. Any Altera ons or U lity Installa ons that Lessee shall desire to make and which require the consent of the Lessor shall be
presented to Lessor in wri en form with detailed plans. Consent shall be deemed condi oned upon Lessee's: (i) acquiring all applicable governmental permits, (ii)
furnishing Lessor with copies of both the permits and the plans and speciﬁca ons prior to commencement of the work, and (iii) compliance with all condi ons of said
permits and other Applicable Requirements in a prompt and expedi ous manner. Any Altera ons or U lity Installa ons shall be performed in a workmanlike manner

________
________
INITIALS
© 2019 AIR CRE. All Rights Reserved.
MTG24.30, Revised 01012019

Agenda Item No. 23

________
________
INITIALS
Last Edited: 5/24/2019 9:29 AM
Page 6 of 18
Page 469

CC Agenda 6-18-19

with good and suﬃcient materials. Lessee shall promptly upon comple on furnish Lessor with asbuilt plans and speciﬁca ons. For work which costs an amount in
excess of one month's Base Rent, Lessor may condi on its consent upon Lessee providing a lien and comple on bond in an amount equal to 150% of the es mated
cost of such Altera on or U lity Installa on and/or upon Lessee's pos ng an addi onal Security Deposit with Lessor.
(c) Liens; Bonds. Lessee shall pay, when due, all claims for labor or materials furnished or alleged to have been furnished to or for Lessee at or for use on
the Premises, which claims are or may be secured by any mechanic's or materialmen's lien against the Premises or any interest therein. Lessee shall give Lessor not
less than 10 days no ce prior to the commencement of any work in, on or about the Premises, and Lessor shall have the right to post no ces of nonresponsibility. If
Lessee shall contest the validity of any such lien, claim or demand, then Lessee shall, at its sole expense defend and protect itself, Lessor and the Premises against the
same and shall pay and sa sfy any such adverse judgment that may be rendered thereon before the enforcement thereof. If Lessor shall require, Lessee shall furnish
a surety bond in an amount equal to 150% of the amount of such contested lien, claim or demand, indemnifying Lessor against liability for the same. If Lessor elects
to par cipate in any such ac on, Lessee shall pay Lessor's a orneys' fees and costs.
7.4 Ownership; Removal; Surrender; and Restora on.
(a) Ownership. Subject to Lessor's right to require removal or elect ownership as hereina er provided, all Altera ons and U lity Installa ons made by
Lessee shall be the property of Lessee, but considered a part of the Premises. Lessor may, at any me, elect in wri ng to be the owner of all or any speciﬁed part of
the Lessee Owned Altera ons and U lity Installa ons. Unless otherwise instructed per paragraph 7.4(b) hereof, all Lessee Owned Altera ons and U lity Installa ons
shall, at the expira on or termina on of this Lease, become the property of Lessor and be surrendered by Lessee with the Premises.
(b) Removal. By delivery to Lessee of wri en no ce from Lessor not earlier than 90 and not later than 30 days prior to the end of the term of this Lease,
Lessor may require that any or all Lessee Owned Altera ons or U lity Installa ons be removed by the expira on or termina on of this Lease. Lessor may require the
removal at any me of all or any part of any Lessee Owned Altera ons or U lity Installa ons made without the required consent.
(c) Surrender; Restora on. Lessee shall surrender the Premises by the Expira on Date or any earlier termina on date, with all of the improvements,
parts and surfaces thereof broom clean and free of debris, and in good opera ng order, condi on and state of repair, ordinary wear and tear excepted. "Ordinary
wear and tear" shall not include any damage or deteriora on that would have been prevented by good maintenance prac ce. Notwithstanding the foregoing and the
provisions of Paragraph 7.1(a), if the Lessee occupies the Premises for 12 months or less, then Lessee shall surrender the Premises in the same condi on as delivered
to Lessee on the Start Date with NO allowance for ordinary wear and tear. Lessee shall repair any damage occasioned by the installa on, maintenance or removal of
Trade Fixtures, Lessee owned Altera ons and/or U lity Installa ons, furnishings, and equipment as well as the removal of any storage tank installed by or for Lessee.
Lessee shall also remove from the Premises any and all Hazardous Substances brought onto the Premises by or for Lessee, or any third party (except Hazardous
Substances which were deposited via underground migra on from areas outside of the Premises) to the level speciﬁed in Applicable Requirements. Trade Fixtures
shall remain the property of Lessee and shall be removed by Lessee. Any personal property of Lessee not removed on or before the Expira on Date or any earlier
termina on date shall be deemed to have been abandoned by Lessee and may be disposed of or retained by Lessor as Lessor may desire. The failure by Lessee to
mely vacate the Premises pursuant to this Paragraph 7.4(c) without the express wri en consent of Lessor shall cons tute a holdover under the provisions of
Paragraph 26 below.
8.

Insurance; Indemnity.
8.1 Payment of Premium Increases.
(a) As used herein, the term "Insurance Cost Increase" is deﬁned as any increase in the actual cost of the insurance applicable to the Building and/or the
Project and required to be carried by Lessor, pursuant to Paragraphs 8.2(b), 8.3(a) and 8.3(b), over and above the Base Premium, as hereina er deﬁned, calculated on
an annual basis. Insurance Cost Increase shall include, but not be limited to, requirements of the holder of a mortgage or deed of trust covering the Premises, Building
and/or Project, increased valua on of the Premises, Building and/or Project, and/or a general premium rate increase. The term Insurance Cost Increase shall not,
however, include any premium increases resul ng from the nature of the occupancy of any other tenant of the Building. The "Base Premium" shall be the annual
premium applicable to the 12 month period immediately preceding the Start Date. If, however, the Project was not insured for the en rety of such 12 month period,
then the Base Premium shall be the lowest annual premium reasonably obtainable for the Required Insurance as of the Start Date, assuming the most nominal use
possible of the Building. In no event, however, shall Lessee be responsible for any por on of the premium cost a ributable to liability insurance coverage in excess of
$2,000,000 procured under Paragraph 8.2(b).
(b) Lessee shall pay any Insurance Cost Increase to Lessor pursuant to Paragraph 4.2. Premiums for policy periods commencing prior to, or extending
beyond, the term of this Lease shall be prorated to coincide with the corresponding Start Date or Expira on Date.
8.2 Liability Insurance.
(a) Carried by Lessee. Lessee shall obtain and keep in force a Commercial General Liability policy of insurance protec ng Lessee and Lessor as an
addi onal insured against claims for bodily injury, personal injury and property damage based upon or arising out of the ownership, use, occupancy or maintenance of
the Premises and all areas appurtenant thereto. Such insurance shall be on an occurrence basis providing single limit coverage in an amount not less than $1,000,000
per occurrence with an annual aggregate of not less than $2,000,000. Lessee shall add Lessor as an addi onal insured by means of an endorsement at least as broad
as the Insurance Service Organiza on's "Addi onal InsuredManagers or Lessors of Premises" Endorsement. The policy shall not contain any intrainsured exclusions
as between insured persons or organiza ons, but shall include coverage for liability assumed under this Lease as an "insured contract" for the performance of Lessee's
indemnity obliga ons under this Lease. The limits of said insurance shall not, however, limit the liability of Lessee nor relieve Lessee of any obliga on hereunder.
Lessee shall provide an endorsement on its liability policy(ies) which provides that its insurance shall be primary to and not contributory with any similar insurance
carried by Lessor, whose insurance shall be considered excess insurance only.
(b) Carried by Lessor. Lessor shall maintain liability insurance as described in Paragraph 8.2(a), in addi on to, and not in lieu of, the insurance required to
be maintained by Lessee. Lessee shall not be named as an addi onal insured therein.
8.3 Property Insurance  Building, Improvements and Rental Value.
(a) Building and Improvements. Lessor shall obtain and keep in force a policy or policies of insurance in the name of Lessor, with loss payable to Lessor,
any groundlessor, and to any Lender insuring loss or damage to the Premises. The amount of such insurance shall be equal to the full insurable replacement cost of
the Premises, as the same shall exist from me to me, or the amount required by any Lender, but in no event more than the commercially reasonable and available
insurable value thereof. Lessee Owned Altera ons and U lity Installa ons, Trade Fixtures, and Lessee's personal property shall be insured by Lessee not by Lessor. If
the coverage is available and commercially appropriate, such policy or policies shall insure against all risks of direct physical loss or damage (except the perils of ﬂood
and/or earthquake unless required by a Lender), including coverage for debris removal and the enforcement of any Applicable Requirements requiring the upgrading,
demoli on, reconstruc on or replacement of any por on of the Premises as the result of a covered loss. Said policy or policies shall also contain an agreed valua on
provision in lieu of any coinsurance clause, waiver of subroga on, and inﬂa on guard protec on causing an increase in the annual property insurance coverage
amount by a factor of not less than the adjusted U.S. Department of Labor Consumer Price Index for All Urban Consumers for the city nearest to where the Premises
are located. If such insurance coverage has a deduc ble clause, the deduc ble amount shall not exceed $5,000 per occurrence.
(b) Rental Value. Lessor shall also obtain and keep in force a policy or policies in the name of Lessor with loss payable to Lessor and any Lender, insuring
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the loss of the full Rent for one year with an extended period of indemnity for an addi onal 180 days ("Rental Value insurance"). Said insurance shall contain an
agreed valua on provision in lieu of any coinsurance clause, and the amount of coverage shall be adjusted annually to reﬂect the projected Rent otherwise payable by
Lessee, for the next 12 month period.
(c) Adjacent Premises. Lessee shall pay for any increase in the premiums for the property insurance of the Building and for the Common Areas or other
buildings in the Project if said increase is caused by Lessee's acts, omissions, use or occupancy of the Premises.
(d) Lessee's Improvements. Since Lessor is the Insuring Party, Lessor shall not be required to insure Lessee Owned Altera ons and U lity Installa ons
unless the item in ques on has become the property of Lessor under the terms of this Lease.
8.4 Lessee's Property; Business Interrup on Insurance; Worker's Compensa on Insurance.
(a) Property Damage. Lessee shall obtain and maintain insurance coverage on all of Lessee's personal property, Trade Fixtures, and Lessee Owned
Altera ons and U lity Installa ons. Such insurance shall be full replacement cost coverage with a deduc ble of not to exceed $1,000 per occurrence. The proceeds
from any such insurance shall be used by Lessee for the replacement of personal property, Trade Fixtures and Lessee Owned Altera ons and U lity Installa ons.
(b) Business Interrup on. Lessee shall obtain and maintain loss of income and extra expense insurance in amounts as will reimburse Lessee for direct or
indirect loss of earnings a ributable to all perils commonly insured against by prudent lessees in the business of Lessee or a ributable to preven on of access to the
Premises as a result of such perils.
(c) Worker's Compensa on Insurance. Lessee shall obtain and maintain Worker's Compensa on Insurance in such amount as may be required by
Applicable Requirements. Such policy shall include a 'Waiver of Subroga on' endorsement. Lessee shall provide Lessor with a copy of such endorsement along with
the cer ﬁcate of insurance or copy of the policy required by paragraph 8.5.
(d) No Representa on of Adequate Coverage. Lessor makes no representa on that the limits or forms of coverage of insurance speciﬁed herein are
adequate to cover Lessee's property, business opera ons or obliga ons under this Lease.
8.5 Insurance Policies. Insurance required herein shall be by companies maintaining during the policy term a "General Policyholders Ra ng" of at least A, VII,
as set forth in the most current issue of "Best's Insurance Guide", or such other ra ng as may be required by a Lender. Lessee shall not do or permit to be done
anything which invalidates the required insurance policies. Lessee shall, prior to the Start Date, deliver to Lessor cer ﬁed copies of policies of such insurance or
cer ﬁcates with copies of the required endorsements evidencing the existence and amounts of the required insurance. No such policy shall be cancelable or subject
to modiﬁca on except a er 30 days prior wri en no ce to Lessor. Lessee shall, at least 10 days prior to the expira on of such policies, furnish Lessor with evidence of
renewals or "insurance binders" evidencing renewal thereof, or Lessor may increase his liability insurance coverage and charge the cost thereof to Lessee, which
amount shall be payable by Lessee to Lessor upon demand. Such policies shall be for a term of at least one year, or the length of the remaining term of this Lease,
whichever is less. If either Party shall fail to procure and maintain the insurance required to be carried by it, the other Party may, but shall not be required to, procure
and maintain the same.
8.6 Waiver of Subroga on. Without aﬀec ng any other rights or remedies, Lessee and Lessor each hereby release and relieve the other, and waive their en re
right to recover damages against the other, for loss of or damage to its property arising out of or incident to the perils required to be insured against herein. The
eﬀect of such releases and waivers is not limited by the amount of insurance carried or required, or by any deduc bles applicable hereto. The Par es agree to have
their respec ve property damage insurance carriers waive any right to subroga on that such companies may have against Lessor or Lessee, as the case may be, so
long as the insurance is not invalidated thereby.
8.7 Indemnity. Except for Lessor's gross negligence or willful misconduct, Lessee shall indemnify, protect, defend and hold harmless the Premises, Lessor and
its agents, Lessor's master or ground lessor, partners and Lenders, from and against any and all claims, loss of rents and/or damages, liens, judgments, penal es,
a orneys' and consultants' fees, expenses and/or liabili es arising out of, involving, or in connec on with, a Breach of the Lease by Lessee and/or the use and/or
occupancy of the Premises and/or Project by Lessee and/or by Lessee's employees, contractors or invitees. If any ac on or proceeding is brought against Lessor by
reason of any of the foregoing ma ers, Lessee shall upon no ce defend the same at Lessee's expense by counsel reasonably sa sfactory to Lessor and Lessor shall
cooperate with Lessee in such defense. Lessor need not have ﬁrst paid any such claim in order to be defended or indemniﬁed.
8.8 Exemp on of Lessor and its Agents from Liability. Notwithstanding the negligence or breach of this Lease by Lessor or its agents, neither Lessor nor its
agents shall be liable under any circumstances for: (i) injury or damage to the person or goods, wares, merchandise or other property of Lessee, Lessee's employees,
contractors, invitees, customers, or any other person in or about the Premises, whether such damage or injury is caused by or results from ﬁre, steam, electricity, gas,
water or rain, indoor air quality, the presence of mold or from the breakage, leakage, obstruc on or other defects of pipes, ﬁre sprinklers, wires, appliances, plumbing,
HVAC or ligh ng ﬁxtures, or from any other cause, whether the said injury or damage results from condi ons arising upon the Premises or upon other por ons of the
Building, or from other sources or places; (ii) any damages arising from any act or neglect of any other tenant of Lessor or from the failure of Lessor or its agents to
enforce the provisions of any other lease in the Project; or (iii) injury to Lessee's business or for any loss of income or proﬁt therefrom. Instead, it is intended that
Lessee's sole recourse in the event of such damages or injury be to ﬁle a claim on the insurance policy(ies) that Lessee is required to maintain pursuant to the
provisions of paragraph 8.
8.9 Failure to Provide Insurance. Lessee acknowledges that any failure on its part to obtain or maintain the insurance required herein will expose Lessor to
risks and poten ally cause Lessor to incur costs not contemplated by this Lease, the extent of which will be extremely diﬃcult to ascertain. Accordingly, for any month
or por on thereof that Lessee does not maintain the required insurance and/or does not provide Lessor with the required binders or cer ﬁcates evidencing the
existence of the required insurance, the Base Rent shall be automa cally increased, without any requirement for no ce to Lessee, by an amount equal to 10% of the
then exis ng Base Rent or $100, whichever is greater. The par es agree that such increase in Base Rent represents fair and reasonable compensa on for the
addi onal risk/costs that Lessor will incur by reason of Lessee's failure to maintain the required insurance. Such increase in Base Rent shall in no event cons tute a
waiver of Lessee's Default or Breach with respect to the failure to maintain such insurance, prevent the exercise of any of the other rights and remedies granted
hereunder, nor relieve Lessee of its obliga on to maintain the insurance speciﬁed in this Lease.
9.

Damage or Destruc on.
9.1 Deﬁni ons.
(a) "Premises Par al Damage" shall mean damage or destruc on to the improvements on the Premises, other than Lessee Owned Altera ons and U lity
Installa ons, which can reasonably be repaired in 3 months or less from the date of the damage or destruc on, and the cost thereof does not exceed a sum equal to 6
month's Base Rent. Lessor shall no fy Lessee in wri ng within 30 days from the date of the damage or destruc on as to whether or not the damage is Par al or Total.
(b) "Premises Total Destruc on" shall mean damage or destruc on to the improvements on the Premises, other than Lessee Owned Altera ons and
U lity Installa ons and Trade Fixtures, which cannot reasonably be repaired in 3 months or less from the date of the damage or destruc on and/or the cost thereof
exceeds a sum equal to 6 month's Base Rent. Lessor shall no fy Lessee in wri ng within 30 days from the date of the damage or destruc on as to whether or not the
damage is Par al or Total.
(c) "Insured Loss" shall mean damage or destruc on to improvements on the Premises, other than Lessee Owned Altera ons and U lity Installa ons and
Trade Fixtures, which was caused by an event required to be covered by the insurance described in Paragraph 8.3(a), irrespec ve of any deduc ble amounts or
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coverage limits involved.
(d) "Replacement Cost" shall mean the cost to repair or rebuild the improvements owned by Lessor at the me of the occurrence to their condi on
exis ng immediately prior thereto, including demoli on, debris removal and upgrading required by the opera on of Applicable Requirements, and without deduc on
for deprecia on.
(e) "Hazardous Substance Condi on" shall mean the occurrence or discovery of a condi on involving the presence of, or a contamina on by, a
Hazardous Substance, in, on, or under the Premises which requires restora on.
9.2 Par al Damage  Insured Loss. If a Premises Par al Damage that is an Insured Loss occurs, then Lessor shall, at Lessor's expense, repair such damage (but
not Lessee's Trade Fixtures or Lessee Owned Altera ons and U lity Installa ons) as soon as reasonably possible and this Lease shall con nue in full force and eﬀect;
provided, however, that Lessee shall, at Lessor's elec on, make the repair of any damage or destruc on the total cost to repair of which is $10,000 or less, and, in such
event, Lessor shall make any applicable insurance proceeds available to Lessee on a reasonable basis for that purpose. Notwithstanding the foregoing, if the required
insurance was not in force or the insurance proceeds are not suﬃcient to eﬀect such repair, the Insuring Party shall promptly contribute the shortage in proceeds as
and when required to complete said repairs. In the event, however, such shortage was due to the fact that, by reason of the unique nature of the improvements, full
replacement cost insurance coverage was not commercially reasonable and available, Lessor shall have no obliga on to pay for the shortage in insurance proceeds or
to fully restore the unique aspects of the Premises unless Lessee provides Lessor with the funds to cover same, or adequate assurance thereof, within 10 days
following receipt of wri en no ce of such shortage and request therefor. If Lessor receives said funds or adequate assurance thereof within said 10 day period, the
party responsible for making the repairs shall complete them as soon as reasonably possible and this Lease shall remain in full force and eﬀect. If such funds or
assurance are not received, Lessor may nevertheless elect by wri en no ce to Lessee within 10 days therea er to: (i) make such restora on and repair as is
commercially reasonable with Lessor paying any shortage in proceeds, in which case this Lease shall remain in full force and eﬀect, or (ii) have this Lease terminate 30
days therea er. Lessee shall not be en tled to reimbursement of any funds contributed by Lessee to repair any such damage or destruc on. Premises Par al Damage
due to ﬂood or earthquake shall be subject to Paragraph 9.3, notwithstanding that there may be some insurance coverage, but the net proceeds of any such insurance
shall be made available for the repairs if made by either Party.
9.3 Par al Damage  Uninsured Loss. If a Premises Par al Damage that is not an Insured Loss occurs, unless caused by a negligent or willful act of Lessee (in
which event Lessee shall make the repairs at Lessee's expense), Lessor may either: (i) repair such damage as soon as reasonably possible at Lessor's expense (subject
to reimbursement pursuant to Paragraph 4.2), in which event this Lease shall con nue in full force and eﬀect, or (ii) terminate this Lease by giving wri en no ce to
Lessee within 30 days a er receipt by Lessor of knowledge of the occurrence of such damage. Such termina on shall be eﬀec ve 60 days following the date of such
no ce. In the event Lessor elects to terminate this Lease, Lessee shall have the right within 10 days a er receipt of the termina on no ce to give wri en no ce to
Lessor of Lessee's commitment to pay for the repair of such damage without reimbursement from Lessor. Lessee shall provide Lessor with said funds or sa sfactory
assurance thereof within 30 days a er making such commitment. In such event this Lease shall con nue in full force and eﬀect, and Lessor shall proceed to make
such repairs as soon as reasonably possible a er the required funds are available. If Lessee does not make the required commitment, this Lease shall terminate as of
the date speciﬁed in the termina on no ce.
9.4 Total Destruc on. Notwithstanding any other provision hereof, if a Premises Total Destruc on occurs, this Lease shall terminate 60 days following such
Destruc on. If the damage or destruc on was caused by the gross negligence or willful misconduct of Lessee, Lessor shall have the right to recover Lessor's damages
from Lessee, except as provided in Paragraph 8.6.
9.5 Damage Near End of Term. If at any me during the last 6 months of this Lease there is damage for which the cost to repair exceeds one month's Base
Rent, whether or not an Insured Loss, Lessor may terminate this Lease eﬀec ve 60 days following the date of occurrence of such damage by giving a wri en
termina on no ce to Lessee within 30 days a er the date of occurrence of such damage. Notwithstanding the foregoing, if Lessee at that me has an exercisable
op on to extend this Lease or to purchase the Premises, then Lessee may preserve this Lease by (a) exercising such op on and (b) providing Lessor with any shortage
in insurance proceeds (or adequate assurance thereof) needed to make the repairs on or before the earlier of (i) the date which is 10 days a er Lessee's receipt of
Lessor's wri en no ce purpor ng to terminate this Lease, or (ii) the day prior to the date upon which such op on expires. If Lessee duly exercises such op on during
such period and provides Lessor with funds (or adequate assurance thereof) to cover any shortage in insurance proceeds, Lessor shall, at Lessor's commercially
reasonable expense, repair such damage as soon as reasonably possible and this Lease shall con nue in full force and eﬀect. If Lessee fails to exercise such op on and
provide such funds or assurance during such period, then this Lease shall terminate on the date speciﬁed in the termina on no ce and Lessee's op on shall be
ex nguished.
9.6 Abatement of Rent; Lessee's Remedies.
(a) Abatement. In the event of Premises Par al Damage or Premises Total Destruc on or a Hazardous Substance Condi on for which Lessee is not
responsible under this Lease, the Rent payable by Lessee for the period required for the repair, remedia on or restora on of such damage shall be abated in
propor on to the degree to which Lessee's use of the Premises is impaired, but not to exceed the proceeds received from the Rental Value insurance. All other
obliga ons of Lessee hereunder shall be performed by Lessee, and Lessor shall have no liability for any such damage, destruc on, remedia on, repair or restora on
except as provided herein.
(b) Remedies. If Lessor is obligated to repair or restore the Premises and does not commence, in a substan al and meaningful way, such repair or
restora on within 90 days a er such obliga on shall accrue, Lessee may, at any me prior to the commencement of such repair or restora on, give wri en no ce to
Lessor and to any Lenders of which Lessee has actual no ce, of Lessee's elec on to terminate this Lease on a date not less than 60 days following the giving of such
no ce. If Lessee gives such no ce and such repair or restora on is not commenced within 30 days therea er, this Lease shall terminate as of the date speciﬁed in said
no ce. If the repair or restora on is commenced within such 30 days, this Lease shall con nue in full force and eﬀect. "Commence" shall mean either the
uncondi onal authoriza on of the prepara on of the required plans, or the beginning of the actual work on the Premises, whichever ﬁrst occurs.
9.7 Termina on; Advance Payments. Upon termina on of this Lease pursuant to Paragraph 6.2(g) or Paragraph 9, an equitable adjustment shall be made
concerning advance Base Rent and any other advance payments made by Lessee to Lessor. Lessor shall, in addi on, return to Lessee so much of Lessee's Security
Deposit as has not been, or is not then required to be, used by Lessor.
10. Real Property Taxes.
10.1 Deﬁni ons.
(a) "Real Property Taxes." As used herein, the term "Real Property Taxes" shall include any form of assessment; real estate, general, special, ordinary or
extraordinary, or rental levy or tax (other than inheritance, personal income or estate taxes); improvement bond; and/or license fee imposed upon or levied against
any legal or equitable interest of Lessor in the Project, Lessor's right to other income therefrom, and/or Lessor's business of leasing, by any authority having the direct
or indirect power to tax and where the funds are generated with reference to the Project address. The term "Real Property Taxes" shall also include any tax, fee, levy,
assessment or charge, or any increase therein: (i) imposed by reason of events occurring during the term of this Lease, including but not limited to, a change in the
ownership of the Project; (ii) a change in the improvements thereon; and/or (iii) levied or assessed on machinery or equipment provided by Lessor to Lessee pursuant
to this Lease.
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(b) "Base Real Property Taxes." As used herein, the term "Base Real Property Taxes" shall be the amount of Real Property Taxes, which are assessed
against the Project, during the en re calendar year in which the Lease is executed.
10.2 Payment of Taxes. Except as otherwise provided in Paragraph 10.3, Lessor shall pay the Real Property Taxes applicable to the Project, and said payments
shall be included in the calcula on of Common Area Opera ng Expenses in accordance with the provisions of Paragraph 4.2.
10.3 Addi onal Improvements. Common Area Opera ng Expenses shall not include Real Property Taxes speciﬁed in the tax assessor's records and work sheets
as being caused by addi onal improvements placed upon the Project by other tenants or by Lessor for the exclusive enjoyment of such other Tenants.
Notwithstanding Paragraph 10.2 hereof, Lessee shall, however, pay to Lessor at the me Common Area Opera ng Expenses are payable under Paragraph 4.2, the
en rety of any increase in Real Property Taxes if assessed solely by reason of Altera ons, Trade Fixtures or U lity Installa ons placed upon the Premises by Lessee or
at Lessee's request or by reason of any altera ons or improvements to the Premises made by Lessor subsequent to the execu on of this Lease by the Par es.
10.4 Joint Assessment. If the Building is not separately assessed, Real Property Taxes allocated to the Building shall be an equitable propor on of the Real
Property Taxes for all of the land and improvements included within the tax parcel assessed, such propor on to be determined by Lessor from the respec ve
valua ons assigned in the assessor's work sheets or such other informa on as may be reasonably available. Lessor's reasonable determina on thereof, in good faith,
shall be conclusive.
10.5 Personal Property Taxes. Lessee shall pay prior to delinquency all taxes assessed against and levied upon Lessee Owned Altera ons and U lity
Installa ons, Trade Fixtures, furnishings, equipment and all personal property of Lessee contained in the Premises. When possible, Lessee shall cause its Lessee
Owned Altera ons and U lity Installa ons, Trade Fixtures, furnishings, equipment and all other personal property to be assessed and billed separately from the real
property of Lessor. If any of Lessee's said property shall be assessed with Lessor's real property, Lessee shall pay Lessor the taxes a ributable to Lessee's property
within 10 days a er receipt of a wri en statement se ng forth the taxes applicable to Lessee's property.
11. U li es and Services. Lessee shall pay for all water, gas, heat, light, power, telephone, trash disposal and other u li es and services supplied to the Premises,
together with any taxes thereon. Notwithstanding the provisions of Paragraph 4.2, if at any me in Lessor's sole judgment, Lessor determines that Lessee is using a
dispropor onate amount of water, electricity or other commonly metered u li es, or that Lessee is genera ng such a large volume of trash as to require an increase
in the size of the trash receptacle and/or an increase in the number of mes per month that it is emp ed, then Lessor may increase Lessee's Base Rent by an amount
equal to such increased costs. There shall be no abatement of Rent and Lessor shall not be liable in any respect whatsoever for the inadequacy, stoppage, interrup on
or discon nuance of any u lity or service due to riot, strike, labor dispute, breakdown, accident, repair or other cause beyond Lessor's reasonable control or in
coopera on with governmental request or direc ons.
Within ﬁ een days of Lessor’s wri en request, Lessee agrees to deliver to Lessor such informa on, documents and/or authoriza on as Lessor needs in order for
Lessor to comply with new or exis ng Applicable Requirements rela ng to commercial building energy usage, ra ngs, and/or the repor ng thereof.
12. Assignment and Suble ng.
12.1 Lessor's Consent Required.
(a) Lessee shall not voluntarily or by opera on of law assign, transfer, mortgage or encumber (collec vely, "assign or assignment") or sublet all or any
part of Lessee's interest in this Lease or in the Premises,

addendum,

other than what is provided for in paragraphs 55 and 56 of the

without Lessor's prior wri en consent.
(b) Unless Lessee is a corpora on and its stock is publicly traded on a na onal stock exchange, a change in the control of Lessee shall cons tute an
assignment requiring consent. The transfer, on a cumula ve basis, of 25% or more of the vo ng control of Lessee shall cons tute a change in control for this purpose.
(c) The involvement of Lessee or its assets in any transac on, or series of transac ons (by way of merger, sale, acquisi on, ﬁnancing, transfer, leveraged
buyout or otherwise), whether or not a formal assignment or hypotheca on of this Lease or Lessee's assets occurs, which results or will result in a reduc on of the
Net Worth of Lessee by an amount greater than 25% of such Net Worth as it was represented at the me of the execu on of this Lease or at the me of the most
recent assignment to which Lessor has consented, or as it exists immediately prior to said transac on or transac ons cons tu ng such reduc on, whichever was or is
greater, shall be considered an assignment of this Lease to which Lessor may withhold its consent. "Net Worth of Lessee" shall mean the net worth of Lessee
(excluding any guarantors) established under generally accepted accoun ng principles.
(d) An assignment or suble ng without consent shall, at Lessor's op on, be a Default curable a er no ce per Paragraph 13.1(d), or a noncurable Breach
without the necessity of any no ce and grace period. If Lessor elects to treat such unapproved assignment or suble ng as a noncurable Breach, Lessor may either:
(i) terminate this Lease, or (ii) upon 30 days wri en no ce, increase the monthly Base Rent to 110% of the Base Rent then in eﬀect. Further, in the event of such
Breach and rental adjustment, (i) the purchase price of any op on to purchase the Premises held by Lessee shall be subject to similar adjustment to 110% of the price
previously in eﬀect, and (ii) all ﬁxed and nonﬁxed rental adjustments scheduled during the remainder of the Lease term shall be increased to 110% of the scheduled
adjusted rent.
(e) Lessee's remedy for any breach of Paragraph 12.1 by Lessor shall be limited to compensatory damages and/or injunc ve relief.
(f) Lessor may reasonably withhold consent to a proposed assignment or suble ng if Lessee is in Default at the me consent is requested.
(g) Notwithstanding the foregoing, allowing a de minimis por on of the Premises, ie. 20 square feet or less, to be used by a third party vendor in
connec on with the installa on of a vending machine or pay phone shall not cons tute a suble ng.
12.2 Terms and Condi ons Applicable to Assignment and Suble ng.
(a) Regardless of Lessor's consent, no assignment or suble ng shall : (i) be eﬀec ve without the express wri en assump on by such assignee or

unless the Lease is assigned to either
the Sandbox or the Chamber of Commerce per paragraph 56 of the addendum, or (iii) alter the primary liability of
Lessee for the payment of Rent or for the performance of any other obliga ons to be performed by Lessee unless the Lease is assigned to
either the Sandbox or the Chamber of Commerce per paragraph 56 of the addendum.

sublessee of the obliga ons of Lessee under this Lease, (ii) release Lessee of any obliga ons hereunder

(b) Lessor may accept Rent or performance of Lessee's obliga ons from any person other than Lessee pending approval or disapproval of an assignment.
Neither a delay in the approval or disapproval of such assignment nor the acceptance of Rent or performance shall cons tute a waiver or estoppel of Lessor's right to
exercise its remedies for Lessee's Default or Breach.
(c) Lessor's consent to any assignment or suble ng shall not cons tute a consent to any subsequent assignment or suble ng.
(d) In the event of any Default or Breach by Lessee, Lessor may proceed directly against Lessee, any Guarantors or anyone else responsible for the
performance of Lessee's obliga ons under this Lease, including any assignee or sublessee, without ﬁrst exhaus ng Lessor's remedies against any other person or
en ty responsible therefor to Lessor, or any security held by Lessor.
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(e) Each request for consent to an assignment or suble ng shall be in wri ng, accompanied by informa on relevant to Lessor's determina on as to the
ﬁnancial and opera onal responsibility and appropriateness of the proposed assignee or sublessee, including but not limited to the intended use and/or required
modiﬁca on of the Premises, if any, together with a fee of $500 as considera on for Lessor's considering and processing said request. Lessee agrees to provide Lessor
with such other or addi onal informa on and/or documenta on as may be reasonably requested. (See also Paragraph 36)
(f) Any assignee of, or sublessee under, this Lease shall, by reason of accep ng such assignment, entering into such sublease, or entering into possession
of the Premises or any por on thereof, be deemed to have assumed and agreed to conform and comply with each and every term, covenant, condi on and obliga on
herein to be observed or performed by Lessee during the term of said assignment or sublease, other than such obliga ons as are contrary to or inconsistent with
provisions of an assignment or sublease to which Lessor has speciﬁcally consented to in wri ng.
(g) Lessor's consent to any assignment or suble ng shall not transfer to the assignee or sublessee any Op on granted to the original Lessee by this Lease
unless such transfer is speciﬁcally consented to by Lessor in wri ng. (See Paragraph 39.2)This

provision does not include the Sandbox
and/or the Chamber of Commerce per paragraph 55 and 56 of the addendum.
12.3 Addi onal Terms and Condi ons Applicable to Suble ng. The following terms and condi ons shall apply to any suble ng by Lessee of all or any part of
the Premises and shall be deemed included in all subleases under this Lease whether or not expressly incorporated therein:
(a) Lessee hereby assigns and transfers to Lessor all of Lessee's interest in all Rent payable on any sublease, and Lessor may collect such Rent and apply
same toward Lessee's obliga ons under this Lease; provided, however, that un l a Breach shall occur in the performance of Lessee's obliga ons, Lessee may collect
said Rent. In the event that the amount collected by Lessor exceeds Lessee's then outstanding obliga ons any such excess shall be refunded to Lessee. Lessor shall
not, by reason of the foregoing or any assignment of such sublease, nor by reason of the collec on of Rent, be deemed liable to the sublessee for any failure of Lessee
to perform and comply with any of Lessee's obliga ons to such sublessee. Lessee hereby irrevocably authorizes and directs any such sublessee, upon receipt of a
wri en no ce from Lessor sta ng that a Breach exists in the performance of Lessee's obliga ons under this Lease, to pay to Lessor all Rent due and to become due
under the sublease. Sublessee shall rely upon any such no ce from Lessor and shall pay all Rents to Lessor without any obliga on or right to inquire as to whether
such Breach exists, notwithstanding any claim from Lessee to the contrary.
(b) In the event of a Breach by Lessee, Lessor may, at its op on, require sublessee to a orn to Lessor, in which event Lessor shall undertake the
obliga ons of the sublessor under such sublease from the me of the exercise of said op on to the expira on of such sublease; provided, however, Lessor shall not be
liable for any prepaid rents or security deposit paid by such sublessee to such sublessor or for any prior Defaults or Breaches of such sublessor.
(c) Any ma er requiring the consent of the sublessor under a sublease shall also require the consent of Lessor.
(d) No sublessee shall further assign or sublet all or any part of the Premises without Lessor's prior wri en consent.
(e) Lessor shall deliver a copy of any no ce of Default or Breach by Lessee to the sublessee, who shall have the right to cure the Default of Lessee within
the grace period, if any, speciﬁed in such no ce. The sublessee shall have a right of reimbursement and oﬀset from and against Lessee for any such Defaults cured by
the sublessee.
13. Default; Breach; Remedies.
13.1 Default; Breach. A "Default" is deﬁned as a failure by the Lessee to comply with or perform any of the terms, covenants, condi ons or Rules and
Regula ons under this Lease. A "Breach" is deﬁned as the occurrence of one or more of the following Defaults, and the failure of Lessee to cure such Default within
any applicable grace period:
(a) The abandonment of the Premises; or the vaca ng of the Premises without providing a commercially reasonable level of security, or where the
coverage of the property insurance described in Paragraph 8.3 is jeopardized as a result thereof, or without providing reasonable assurances to minimize poten al
vandalism.
(b) The failure of Lessee to make any payment of Rent or any Security Deposit required to be made by Lessee hereunder, whether to Lessor or to a third
party, when due, to provide reasonable evidence of insurance or surety bond, or to fulﬁll any obliga on under this Lease which endangers or threatens life or
property, where such failure con nues for a period of 3 business days following wri en no ce to Lessee. THE ACCEPTANCE BY LESSOR OF A PARTIAL PAYMENT OF
RENT OR SECURITY DEPOSIT SHALL NOT CONSTITUTE A WAIVER OF ANY OF LESSOR'S RIGHTS, INCLUDING LESSOR'S RIGHT TO RECOVER POSSESSION OF THE
PREMISES.
(c) The failure of Lessee to allow Lessor and/or its agents access to the Premises or the commission of waste, act or acts cons tu ng public or private
nuisance, and/or an illegal ac vity on the Premises by Lessee, where such ac ons con nue for a period of 3 business days following wri en no ce to Lessee. In the
event that Lessee commits waste, a nuisance or an illegal ac vity a second me then, the Lessor may elect to treat such conduct as a noncurable Breach rather than a
Default.
(d) The failure by Lessee to provide (i) reasonable wri en evidence of compliance with Applicable Requirements, (ii) the service contracts, (iii) the
rescission of an unauthorized assignment or suble ng, (iv) an Estoppel Cer ﬁcate or ﬁnancial statements, (v) a requested subordina on, (vi) evidence concerning any
guaranty and/or Guarantor, (vii) any document requested under Paragraph 41, (viii) material safety data sheets (MSDS), or (ix) any other documenta on or
informa on which Lessor may reasonably require of Lessee under the terms of this Lease, where any such failure con nues for a period of 10 days following wri en
no ce to Lessee.
(e) A Default by Lessee as to the terms, covenants, condi ons or provisions of this Lease, or of the rules adopted under Paragraph 2.9 hereof, other than
those described in subparagraphs 13.1(a), (b), (c) or (d), above, where such Default con nues for a period of 30 days a er wri en no ce; provided, however, that if
the nature of Lessee's Default is such that more than 30 days are reasonably required for its cure, then it shall not be deemed to be a Breach if Lessee commences
such cure within said 30 day period and therea er diligently prosecutes such cure to comple on.
(f) The occurrence of any of the following events: (i) the making of any general arrangement or assignment for the beneﬁt of creditors; (ii) becoming a
"debtor" as deﬁned in 11 U.S.C. § 101 or any successor statute thereto (unless, in the case of a pe on ﬁled against Lessee, the same is dismissed within 60 days); (iii)
the appointment of a trustee or receiver to take possession of substan ally all of Lessee's assets located at the Premises or of Lessee's interest in this Lease, where
possession is not restored to Lessee within 30 days; or (iv) the a achment, execu on or other judicial seizure of substan ally all of Lessee's assets located at the
Premises or of Lessee's interest in this Lease, where such seizure is not discharged within 30 days; provided, however, in the event that any provision of this
subparagraph is contrary to any applicable law, such provision shall be of no force or eﬀect, and not aﬀect the validity of the remaining provisions.
(g) The discovery that any ﬁnancial statement of Lessee or of any Guarantor given to Lessor was materially false.
(h) If the performance of Lessee's obliga ons under this Lease is guaranteed: (i) the death of a Guarantor, (ii) the termina on of a Guarantor's liability
with respect to this Lease other than in accordance with the terms of such guaranty, (iii) a Guarantor's becoming insolvent or the subject of a bankruptcy ﬁling, (iv) a
Guarantor's refusal to honor the guaranty, or (v) a Guarantor's breach of its guaranty obliga on on an an cipatory basis, and Lessee's failure, within 60 days following
wri en no ce of any such event, to provide wri en alterna ve assurance or security, which, when coupled with the then exis ng resources of Lessee, equals or
exceeds the combined ﬁnancial resources of Lessee and the Guarantors that existed at the me of execu on of this Lease.
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13.2 Remedies. If Lessee fails to perform any of its aﬃrma ve du es or obliga ons, within 10 days a er wri en no ce (or in case of an emergency, without
no ce), Lessor may, at its op on, perform such duty or obliga on on Lessee's behalf, including but not limited to the obtaining of reasonably required bonds,
insurance policies, or governmental licenses, permits or approvals. Lessee shall pay to Lessor an amount equal to 115% of the costs and expenses incurred by Lessor
in such performance upon receipt of an invoice therefor. In the event of a Breach, Lessor may, with or without further no ce or demand, and without limi ng Lessor
in the exercise of any right or remedy which Lessor may have by reason of such Breach:
(a) Terminate Lessee's right to possession of the Premises by any lawful means, in which case this Lease shall terminate and Lessee shall immediately
surrender possession to Lessor. In such event Lessor shall be en tled to recover from Lessee: (i) the unpaid Rent which had been earned at the me of termina on;
(ii) the worth at the me of award of the amount by which the unpaid rent which would have been earned a er termina on un l the me of award exceeds the
amount of such rental loss that the Lessee proves could have been reasonably avoided; (iii) the worth at the me of award of the amount by which the unpaid rent for
the balance of the term a er the me of award exceeds the amount of such rental loss that the Lessee proves could be reasonably avoided; and (iv) any other amount
necessary to compensate Lessor for all the detriment proximately caused by the Lessee's failure to perform its obliga ons under this Lease or which in the ordinary
course of things would be likely to result therefrom, including but not limited to the cost of recovering possession of the Premises, expenses of rele ng, including
necessary renova on and altera on of the Premises, reasonable a orneys' fees, and that por on of any leasing commission paid by Lessor in connec on with this
Lease applicable to the unexpired term of this Lease. The worth at the me of award of the amount referred to in provision (iii) of the immediately preceding
sentence shall be computed by discoun ng such amount at the discount rate of the Federal Reserve Bank of the District within which the Premises are located at the
me of award plus one percent. Eﬀorts by Lessor to mi gate damages caused by Lessee's Breach of this Lease shall not waive Lessor's right to recover any damages to
which Lessor is otherwise en tled. If termina on of this Lease is obtained through the provisional remedy of unlawful detainer, Lessor shall have the right to recover
in such proceeding any unpaid Rent and damages as are recoverable therein, or Lessor may reserve the right to recover all or any part thereof in a separate suit. If a
no ce and grace period required under Paragraph 13.1 was not previously given, a no ce to pay rent or quit, or to perform or quit given to Lessee under the unlawful
detainer statute shall also cons tute the no ce required by Paragraph 13.1. In such case, the applicable grace period required by Paragraph 13.1 and the unlawful
detainer statute shall run concurrently, and the failure of Lessee to cure the Default within the greater of the two such grace periods shall cons tute both an unlawful
detainer and a Breach of this Lease en tling Lessor to the remedies provided for in this Lease and/or by said statute.
(b) Con nue the Lease and Lessee's right to possession and recover the Rent as it becomes due, in which event Lessee may sublet or assign, subject only
to reasonable limita ons. Acts of maintenance, eﬀorts to relet, and/or the appointment of a receiver to protect the Lessor's interests, shall not cons tute a
termina on of the Lessee's right to possession.
(c) Pursue any other remedy now or herea er available under the laws or judicial decisions of the state wherein the Premises are located. The expira on
or termina on of this Lease and/or the termina on of Lessee's right to possession shall not relieve Lessee from liability under any indemnity provisions of this Lease
as to ma ers occurring or accruing during the term hereof or by reason of Lessee's occupancy of the Premises.
13.3 Inducement Recapture. Any agreement for free or abated rent or other charges, the cost of tenant improvements for Lessee paid for or performed by
Lessor, or for the giving or paying by Lessor to or for Lessee of any cash or other bonus, inducement or considera on for Lessee's entering into this Lease, all of which
concessions are hereina er referred to as "Inducement Provisions," shall be deemed condi oned upon Lessee's full and faithful performance of all of the terms,
covenants and condi ons of this Lease. Upon Breach of this Lease by Lessee, any such Inducement Provision shall automa cally be deemed deleted from this Lease
and of no further force or eﬀect, and any rent, other charge, bonus, inducement or considera on theretofore abated, given or paid by Lessor under such an
Inducement Provision shall be immediately due and payable by Lessee to Lessor, notwithstanding any subsequent cure of said Breach by Lessee. The acceptance by
Lessor of rent or the cure of the Breach which ini ated the opera on of this paragraph shall not be deemed a waiver by Lessor of the provisions of this paragraph
unless speciﬁcally so stated in wri ng by Lessor at the me of such acceptance.
13.4 Late Charges. Lessee hereby acknowledges that late payment by Lessee of Rent will cause Lessor to incur costs not contemplated by this Lease, the exact
amount of which will be extremely diﬃcult to ascertain. Such costs include, but are not limited to, processing and accoun ng charges, and late charges which may be
imposed upon Lessor by any Lender. Accordingly, if any Rent shall not be received by Lessor within 5 days a er such amount shall be due, then, without any
requirement for no ce to Lessee, Lessee shall immediately pay to Lessor a one me late charge equal to 10% of each such overdue amount or $100, whichever is
greater. The par es hereby agree that such late charge represents a fair and reasonable es mate of the costs Lessor will incur by reason of such late payment.
Acceptance of such late charge by Lessor shall in no event cons tute a waiver of Lessee's Default or Breach with respect to such overdue amount, nor prevent the
exercise of any of the other rights and remedies granted hereunder. In the event that a late charge is payable hereunder, whether or not collected, for 3 consecu ve
installments of Base Rent, then notwithstanding any provision of this Lease to the contrary, Base Rent shall, at Lessor's op on, become due and payable quarterly in
advance.
13.5 Interest. Any monetary payment due Lessor hereunder, other than late charges, not received by Lessor, when due shall bear interest from the 31st day
a er it was due. The interest ("Interest") charged shall be computed at the rate of 10% per annum but shall not exceed the maximum rate allowed by law. Interest is
payable in addi on to the poten al late charge provided for in Paragraph 13.4.
13.6 Breach by Lessor.
(a) No ce of Breach. Lessor shall not be deemed in breach of this Lease unless Lessor fails within a reasonable me to perform an obliga on required to
be performed by Lessor. For purposes of this Paragraph, a reasonable me shall in no event be less than 30 days a er receipt by Lessor, and any Lender whose name
and address shall have been furnished to Lessee in wri ng for such purpose, of wri en no ce specifying wherein such obliga on of Lessor has not been performed;
provided, however, that if the nature of Lessor's obliga on is such that more than 30 days are reasonably required for its performance, then Lessor shall not be in
breach if performance is commenced within such 30 day period and therea er diligently pursued to comple on.
(b) Performance by Lessee on Behalf of Lessor. In the event that neither Lessor nor Lender cures said breach within 30 days a er receipt of said no ce,
or if having commenced said cure they do not diligently pursue it to comple on, then Lessee may elect to cure said breach at Lessee's expense and oﬀset from Rent
the actual and reasonable cost to perform such cure, provided however, that such oﬀset shall not exceed an amount equal to the greater of one month's Base Rent or
the Security Deposit, reserving Lessee's right to reimbursement from Lessor for any such expense in excess of such oﬀset. Lessee shall document the cost of said cure
and supply said documenta on to Lessor.
14. Condemna on. If the Premises or any por on thereof are taken under the power of eminent domain or sold under the threat of the exercise of said power
(collec vely "Condemna on"), this Lease shall terminate as to the part taken as of the date the condemning authority takes tle or possession, whichever ﬁrst occurs.
If more than 10% of the ﬂoor area of the Unit, or more than 25% of the parking spaces is taken by Condemna on, Lessee may, at Lessee's op on, to be exercised in
wri ng within 10 days a er Lessor shall have given Lessee wri en no ce of such taking (or in the absence of such no ce, within 10 days a er the condemning
authority shall have taken possession) terminate this Lease as of the date the condemning authority takes such possession. If Lessee does not terminate this Lease in
accordance with the foregoing, this Lease shall remain in full force and eﬀect as to the por on of the Premises remaining, except that the Base Rent shall be reduced
in propor on to the reduc on in u lity of the Premises caused by such Condemna on. Condemna on awards and/or payments shall be the property of Lessor,
whether such award shall be made as compensa on for diminu on in value of the leasehold, the value of the part taken, or for severance damages; provided,
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however, that Lessee shall be en tled to any compensa on paid by the condemnor for Lessee's reloca on expenses, loss of business goodwill and/or Trade Fixtures,
without regard to whether or not this Lease is terminated pursuant to the provisions of this Paragraph. All Altera ons and U lity Installa ons made to the Premises
by Lessee, for purposes of Condemna on only, shall be considered the property of the Lessee and Lessee shall be en tled to any and all compensa on which is
payable therefor. In the event that this Lease is not terminated by reason of the Condemna on, Lessor shall repair any damage to the Premises caused by such
Condemna on.
15. Brokerage Fees.
15.1 Addi onal Commission. In addi on to the payments owed pursuant to Paragraph 1.10 above, Lessor agrees that: (a) if Lessee exercises any Op on, (b) if
Lessee or anyone aﬃliated with Lessee acquires from Lessor any rights to the Premises or other premises owned by Lessor and located within the Project, (c) if Lessee
remains in possession of the Premises, with the consent of Lessor, a er the expira on of this Lease, or (d) if Base Rent is increased, whether by agreement or
opera on of an escala on clause herein, then, Lessor shall pay Brokers a fee in accordance with the fee schedule of the Brokers in eﬀect at the me the Lease was
executed.
15.2 Assump on of Obliga ons. Any buyer or transferee of Lessor's interest in this Lease shall be deemed to have assumed Lessor's obliga on hereunder.
Brokers shall be third party beneﬁciaries of the provisions of Paragraphs 1.10, 15, 22 and 31. If Lessor fails to pay to Brokers any amounts due as and for brokerage
fees pertaining to this Lease when due, then such amounts shall accrue Interest. In addi on, if Lessor fails to pay any amounts to Lessee's Broker when due, Lessee's
Broker may send wri en no ce to Lessor and Lessee of such failure and if Lessor fails to pay such amounts within 10 days a er said no ce, Lessee shall pay said
monies to its Broker and oﬀset such amounts against Rent. In addi on, Lessee's Broker shall be deemed to be a third party beneﬁciary of any commission agreement
entered into by and/or between Lessor and Lessor's Broker for the limited purpose of collec ng any brokerage fee owed.
15.3 Representa ons and Indemni es of Broker Rela onships. Lessee and Lessor each represent and warrant to the other that it has had no dealings with any
person, ﬁrm, broker, agent or ﬁnder (other than the Brokers and Agents, if any) in connec on with this Lease, and that no one other than said named Brokers and
Agents is en tled to any commission or ﬁnder's fee in connec on herewith. Lessee and Lessor do each hereby agree to indemnify, protect, defend and hold the other
harmless from and against liability for compensa on or charges which may be claimed by any such unnamed broker, ﬁnder or other similar party by reason of any
dealings or ac ons of the indemnifying Party, including any costs, expenses, a orneys' fees reasonably incurred with respect thereto.
16. Estoppel Cer ﬁcates.
(a) Each Party (as "Responding Party") shall within 10 days a er wri en no ce from the other Party (the "Reques ng Party") execute, acknowledge and
deliver to the Reques ng Party a statement in wri ng in form similar to the then most current "Estoppel Cer ﬁcate" form published BY AIR CRE, plus such addi onal
informa on, conﬁrma on and/or statements as may be reasonably requested by the Reques ng Party.
(b) If the Responding Party shall fail to execute or deliver the Estoppel Cer ﬁcate within such 10 day period, the Reques ng Party may execute an
Estoppel Cer ﬁcate sta ng that: (i) the Lease is in full force and eﬀect without modiﬁca on except as may be represented by the Reques ng Party, (ii) there are no
uncured defaults in the Reques ng Party's performance, and (iii) if Lessor is the Reques ng Party, not more than one month's rent has been paid in advance.
Prospec ve purchasers and encumbrancers may rely upon the Reques ng Party's Estoppel Cer ﬁcate, and the Responding Party shall be estopped from denying the
truth of the facts contained in said Cer ﬁcate. In addi on, Lessee acknowledges that any failure on its part to provide such an Estoppel Cer ﬁcate will expose Lessor
to risks and poten ally cause Lessor to incur costs not contemplated by this Lease, the extent of which will be extremely diﬃcult to ascertain. Accordingly, should the
Lessee fail to execute and/or deliver a requested Estoppel Cer ﬁcate in a mely fashion the monthly Base Rent shall be automa cally increased, without any
requirement for no ce to Lessee, by an amount equal to 10% of the then exis ng Base Rent or $100, whichever is greater for remainder of the Lease. The Par es
agree that such increase in Base Rent represents fair and reasonable compensa on for the addi onal risk/costs that Lessor will incur by reason of Lessee's failure to
provide the Estoppel Cer ﬁcate. Such increase in Base Rent shall in no event cons tute a waiver of Lessee's Default or Breach with respect to the failure to provide
the Estoppel Cer ﬁcate nor prevent the exercise of any of the other rights and remedies granted hereunder.
(c) If Lessor desires to ﬁnance, reﬁnance, or sell the Premises, or any part thereof, Lessee and all Guarantors shall within 10 days a er wri en no ce
from Lessor deliver to any poten al lender or purchaser designated by Lessor such ﬁnancial statements as may be reasonably required by such lender or purchaser,
including but not limited to Lessee's ﬁnancial statements for the past 3 years. All such ﬁnancial statements shall be received by Lessor and such lender or purchaser in
conﬁdence and shall be used only for the purposes herein set forth.
17. Deﬁni on of Lessor. The term "Lessor" as used herein shall mean the owner or owners at the me in ques on of the fee tle to the Premises, or, if this is a
sublease, of the Lessee's interest in the prior lease. In the event of a transfer of Lessor's tle or interest in the Premises or this Lease, Lessor shall deliver to the
transferee or assignee (in cash or by credit) any unused Security Deposit held by Lessor. Upon such transfer or assignment and delivery of the Security Deposit, as
aforesaid, the prior Lessor shall be relieved of all liability with respect to the obliga ons and/or covenants under this Lease therea er to be performed by the Lessor.
Subject to the foregoing, the obliga ons and/or covenants in this Lease to be performed by the Lessor shall be binding only upon the Lessor as hereinabove deﬁned.
18. Severability. The invalidity of any provision of this Lease, as determined by a court of competent jurisdic on, shall in no way aﬀect the validity of any other
provision hereof.
19. Days. Unless otherwise speciﬁcally indicated to the contrary, the word "days" as used in this Lease shall mean and refer to calendar days.
20. Limita on on Liability. The obliga ons of Lessor under this Lease shall not cons tute personal obliga ons of Lessor, or its partners, members, directors, oﬃcers
or shareholders, and Lessee shall look to the Premises, and to no other assets of Lessor, for the sa sfac on of any liability of Lessor with respect to this Lease, and
shall not seek recourse against Lessor's partners, members, directors, oﬃcers or shareholders, or any of their personal assets for such sa sfac on.
21. Time of Essence. Time is of the essence with respect to the performance of all obliga ons to be performed or observed by the Par es under this Lease.
22. No Prior or Other Agreements; Broker Disclaimer. This Lease contains all agreements between the Par es with respect to any ma er men oned herein, and no
other prior or contemporaneous agreement or understanding shall be eﬀec ve. Lessor and Lessee each represents and warrants to the Brokers that it has made, and
is relying solely upon, its own inves ga on as to the nature, quality, character and ﬁnancial responsibility of the other Party to this Lease and as to the use, nature,
quality and character of the Premises. Brokers have no responsibility with respect thereto or with respect to any default or breach hereof by either Party.
23. No ces.
23.1 No ce Requirements. All no ces required or permi ed by this Lease or applicable law shall be in wri ng and may be delivered in person (by hand or by
courier) or may be sent by regular, cer ﬁed or registered mail or U.S. Postal Service Express Mail, with postage prepaid, or by facsimile transmission, or by email, and
shall be deemed suﬃciently given if served in a manner speciﬁed in this Paragraph 23. The addresses noted adjacent to a Party's signature on this Lease shall be that
Party's address for delivery or mailing of no ces. Either Party may by wri en no ce to the other specify a diﬀerent address for no ce, except that upon Lessee's
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taking possession of the Premises, the Premises shall cons tute Lessee's address for no ce. A copy of all no ces to Lessor shall be concurrently transmi ed to such
party or par es at such addresses as Lessor may from me to me herea er designate in wri ng.
23.2 Date of No ce. Any no ce sent by registered or cer ﬁed mail, return receipt requested, shall be deemed given on the date of delivery shown on the
receipt card, or if no delivery date is shown, the postmark thereon. If sent by regular mail the no ce shall be deemed given 72 hours a er the same is addressed as
required herein and mailed with postage prepaid. No ces delivered by United States Express Mail or overnight courier that guarantees next day delivery shall be
deemed given 24 hours a er delivery of the same to the Postal Service or courier. No ces delivered by hand, or transmi ed by facsimile transmission or by email
shall be deemed delivered upon actual receipt. If no ce is received on a Saturday, Sunday or legal holiday, it shall be deemed received on the next business day.
23.3 Op ons. Notwithstanding the foregoing, in order to exercise any Op ons (see paragraph 39), the No ce must be sent by Cer ﬁed Mail (return receipt
requested), Express Mail (signature required), courier (signature required) or some other methodology that provides a receipt establishing the date the no ce was
received by the Lessor.
24. Waivers.
(a) No waiver by Lessor of the Default or Breach of any term, covenant or condi on hereof by Lessee, shall be deemed a waiver of any other term,
covenant or condi on hereof, or of any subsequent Default or Breach by Lessee of the same or of any other term, covenant or condi on hereof. Lessor's consent to,
or approval of, any act shall not be deemed to render unnecessary the obtaining of Lessor's consent to, or approval of, any subsequent or similar act by Lessee, or be
construed as the basis of an estoppel to enforce the provision or provisions of this Lease requiring such consent.
(b) The acceptance of Rent by Lessor shall not be a waiver of any Default or Breach by Lessee. Any payment by Lessee may be accepted by Lessor on
account of monies or damages due Lessor, notwithstanding any qualifying statements or condi ons made by Lessee in connec on therewith, which such statements
and/or condi ons shall be of no force or eﬀect whatsoever unless speciﬁcally agreed to in wri ng by Lessor at or before the me of deposit of such payment.
(c) THE PARTIES AGREE THAT THE TERMS OF THIS LEASE SHALL GOVERN WITH REGARD TO ALL MATTERS RELATED THERETO AND HEREBY WAIVE THE
PROVISIONS OF ANY PRESENT OR FUTURE STATUTE TO THE EXTENT THAT SUCH STATUTE IS INCONSISTENT WITH THIS LEASE.
25. Disclosures Regarding The Nature of a Real Estate Agency Rela onship.
(a) When entering into a discussion with a real estate agent regarding a real estate transac on, a Lessor or Lessee should from the outset understand
what type of agency rela onship or representa on it has with the agent or agents in the transac on. Lessor and Lessee acknowledge being advised by the Brokers in
this transac on, as follows:
(i) Lessor's Agent. A Lessor's agent under a lis ng agreement with the Lessor acts as the agent for the Lessor only. A Lessor's agent or subagent
has the following aﬃrma ve obliga ons: To the Lessor: A ﬁduciary duty of utmost care, integrity, honesty, and loyalty in dealings with the Lessor. To the Lessee and
the Lessor: (a) Diligent exercise of reasonable skills and care in performance of the agent's du es. (b) A duty of honest and fair dealing and good faith. (c) A duty to
disclose all facts known to the agent materially aﬀec ng the value or desirability of the property that are not known to, or within the diligent a en on and
observa on of, the Par es. An agent is not obligated to reveal to either Party any conﬁden al informa on obtained from the other Party which does not involve the
aﬃrma ve du es set forth above.
(ii) Lessee's Agent. An agent can agree to act as agent for the Lessee only. In these situa ons, the agent is not the Lessor's agent, even if by
agreement the agent may receive compensa on for services rendered, either in full or in part from the Lessor. An agent ac ng only for a Lessee has the following
aﬃrma ve obliga ons. To the Lessee: A ﬁduciary duty of utmost care, integrity, honesty, and loyalty in dealings with the Lessee. To the Lessee and the Lessor: (a)
Diligent exercise of reasonable skills and care in performance of the agent's du es. (b) A duty of honest and fair dealing and good faith. (c) A duty to disclose all facts
known to the agent materially aﬀec ng the value or desirability of the property that are not known to, or within the diligent a en on and observa on of, the Par es.
An agent is not obligated to reveal to either Party any conﬁden al informa on obtained from the other Party which does not involve the aﬃrma ve du es set forth
above.
(iii) Agent Represen ng Both Lessor and Lessee. A real estate agent, either ac ng directly or through one or more associate licenses, can legally be
the agent of both the Lessor and the Lessee in a transac on, but only with the knowledge and consent of both the Lessor and the Lessee. In a dual agency situa on,
the agent has the following aﬃrma ve obliga ons to both the Lessor and the Lessee: (a) A ﬁduciary duty of utmost care, integrity, honesty and loyalty in the dealings
with either Lessor or the Lessee. (b) Other du es to the Lessor and the Lessee as stated above in subparagraphs (i) or (ii). In represen ng both Lessor and Lessee, the
agent may not, without the express permission of the respec ve Party, disclose to the other Party conﬁden al informa on, including, but not limited to, facts rela ng
to either Lessee’s or Lessor’s ﬁnancial posi on, mo va ons, bargaining posi on, or other personal informa on that may impact rent, including Lessor’s willingness to
accept a rent less than the lis ng rent or Lessee’s willingness to pay rent greater than the rent oﬀered. The above du es of the agent in a real estate transac on do
not relieve a Lessor or Lessee from the responsibility to protect their own interests. Lessor and Lessee should carefully read all agreements to assure that they
adequately express their understanding of the transac on. A real estate agent is a person qualiﬁed to advise about real estate. If legal or tax advice is desired, consult
a competent professional. Both Lessor and Lessee should strongly consider obtaining tax advice from a competent professional because the federal and state tax
consequences of a transac on can be complex and subject to change.
(b) Brokers have no responsibility with respect to any default or breach hereof by either Party. The Par es agree that no lawsuit or other legal
proceeding involving any breach of duty, error or omission rela ng to this Lease may be brought against Broker more than one year a er the Start Date and that the
liability (including court costs and a orneys' fees), of any Broker with respect to any such lawsuit and/or legal proceeding shall not exceed the fee received by such
Broker pursuant to this Lease; provided, however, that the foregoing limita on on each Broker's liability shall not be applicable to any gross negligence or willful
misconduct of such Broker.
(c) Lessor and Lessee agree to iden fy to Brokers as "Conﬁden al" any communica on or informa on given Brokers that is considered by such Party to
be conﬁden al.
26. No Right To Holdover. Lessee has no right to retain possession of the Premises or any part thereof beyond the expira on or termina on of this Lease. In the
event that Lessee holds over, then the Base Rent shall be increased to 150% of the Base Rent applicable immediately preceding the expira on or termina on.
Holdover Base Rent shall be calculated on monthly basis. Nothing contained herein shall be construed as consent by Lessor to any holding over by Lessee.
27. Cumula ve Remedies. No remedy or elec on hereunder shall be deemed exclusive but shall, wherever possible, be cumula ve with all other remedies at law or
in equity.
28. Covenants and Condi ons; Construc on of Agreement. All provisions of this Lease to be observed or performed by Lessee are both covenants and condi ons.
In construing this Lease, all headings and tles are for the convenience of the Par es only and shall not be considered a part of this Lease. Whenever required by the
context, the singular shall include the plural and vice versa. This Lease shall not be construed as if prepared by one of the Par es, but rather according to its fair
meaning as a whole, as if both Par es had prepared it.
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29. Binding Eﬀect; Choice of Law. This Lease shall be binding upon the par es, their personal representa ves, successors and assigns and be governed by the laws
of the State in which the Premises are located. Any li ga on between the Par es hereto concerning this Lease shall be ini ated in the county in which the Premises
are located.
30. Subordina on; A ornment; NonDisturbance.
30.1 Subordina on. This Lease and any Op on granted hereby shall be subject and subordinate to any ground lease, mortgage, deed of trust, or other
hypotheca on or security device (collec vely, "Security Device"), now or herea er placed upon the Premises, to any and all advances made on the security thereof,
and to all renewals, modiﬁca ons, and extensions thereof. Lessee agrees that the holders of any such Security Devices (in this Lease together referred to as "Lender")
shall have no liability or obliga on to perform any of the obliga ons of Lessor under this Lease. Any Lender may elect to have this Lease and/or any Op on granted
hereby superior to the lien of its Security Device by giving wri en no ce thereof to Lessee, whereupon this Lease and such Op ons shall be deemed prior to such
Security Device, notwithstanding the rela ve dates of the documenta on or recorda on thereof.
30.2 A ornment. In the event that Lessor transfers tle to the Premises, or the Premises are acquired by another upon the foreclosure or termina on of a
Security Device to which this Lease is subordinated (i) Lessee shall, subject to the nondisturbance provisions of Paragraph 30.3, a orn to such new owner, and upon
request, enter into a new lease, containing all of the terms and provisions of this Lease, with such new owner for the remainder of the term hereof, or, at the elec on
of the new owner, this Lease will automa cally become a new lease between Lessee and such new owner, and (ii) Lessor shall therea er be relieved of any further
obliga ons hereunder and such new owner shall assume all of Lessor's obliga ons, except that such new owner shall not: (a) be liable for any act or omission of any
prior lessor or with respect to events occurring prior to acquisi on of ownership; (b) be subject to any oﬀsets or defenses which Lessee might have against any prior
lessor, (c) be bound by prepayment of more than one month's rent, or (d) be liable for the return of any security deposit paid to any prior lessor which was not paid or
credited to such new owner.
30.3 NonDisturbance. With respect to Security Devices entered into by Lessor a er the execu on of this Lease, Lessee's subordina on of this Lease shall be
subject to receiving a commercially reasonable nondisturbance agreement (a "NonDisturbance Agreement") from the Lender which NonDisturbance Agreement
provides that Lessee's possession of the Premises, and this Lease, including any op ons to extend the term hereof, will not be disturbed so long as Lessee is not in
Breach hereof and a orns to the record owner of the Premises. Further, within 60 days a er the execu on of this Lease, Lessor shall, if requested by Lessee, use its
commercially reasonable eﬀorts to obtain a NonDisturbance Agreement from the holder of any preexis ng Security Device which is secured by the Premises. In the
event that Lessor is unable to provide the NonDisturbance Agreement within said 60 days, then Lessee may, at Lessee's op on, directly contact Lender and a empt
to nego ate for the execu on and delivery of a NonDisturbance Agreement.
30.4 SelfExecu ng. The agreements contained in this Paragraph 30 shall be eﬀec ve without the execu on of any further documents; provided, however, that,
upon wri en request from Lessor or a Lender in connec on with a sale, ﬁnancing or reﬁnancing of the Premises, Lessee and Lessor shall execute such further wri ngs
as may be reasonably required to separately document any subordina on, a ornment and/or NonDisturbance Agreement provided for herein.
31. A orneys' Fees. If any Party or Broker brings an ac on or proceeding involving the Premises whether founded in tort, contract or equity, or to declare rights
hereunder, the Prevailing Party (as herea er deﬁned) in any such proceeding, ac on, or appeal thereon, shall be en tled to reasonable a orneys' fees. Such fees may
be awarded in the same suit or recovered in a separate suit, whether or not such ac on or proceeding is pursued to decision or judgment. The term, "Prevailing
Party" shall include, without limita on, a Party or Broker who substan ally obtains or defeats the relief sought, as the case may be, whether by compromise,
se lement, judgment, or the abandonment by the other Party or Broker of its claim or defense. The a orneys' fees award shall not be computed in accordance with
any court fee schedule, but shall be such as to fully reimburse all a orneys' fees reasonably incurred. In addi on, Lessor shall be en tled to a orneys' fees, costs and
expenses incurred in the prepara on and service of no ces of Default and consulta ons in connec on therewith, whether or not a legal ac on is subsequently
commenced in connec on with such Default or resul ng Breach ($200 is a reasonable minimum per occurrence for such services and consulta on).
32. Lessor's Access; Showing Premises; Repairs. Lessor and Lessor's agents shall have the right to enter the Premises at any me, in the case of an emergency, and
otherwise at reasonable mes a er reasonable prior no ce for the purpose of showing the same to prospec ve purchasers, lenders, or tenants, and making such
altera ons, repairs, improvements or addi ons to the Premises as Lessor may deem necessary or desirable and the erec ng, using and maintaining of u li es,
services, pipes and conduits through the Premises and/or other premises as long as there is no material adverse eﬀect on Lessee's use of the Premises. All such
ac vi es shall be without abatement of rent or liability to Lessee.
33. Auc ons. Lessee shall not conduct, nor permit to be conducted, any auc on upon the Premises without Lessor's prior wri en consent. Lessor shall not be
obligated to exercise any standard of reasonableness in determining whether to permit an auc on.
34. Signs. Lessor may place on the Premises ordinary "For Sale" signs at any me and ordinary "For Lease" signs during the last 6 months of the term hereof. Except
for ordinary "For Sublease" signs which may be placed only on the Premises, Lessee shall not place any sign upon the Project without Lessor's prior wri en consent.
All signs must comply with all Applicable Requirements.
35. Termina on; Merger. Unless speciﬁcally stated otherwise in wri ng by Lessor, the voluntary or other surrender of this Lease by Lessee, the mutual termina on
or cancella on hereof, or a termina on hereof by Lessor for Breach by Lessee, shall automa cally terminate any sublease or lesser estate in the Premises; provided,
however, that Lessor may elect to con nue any one or all exis ng subtenancies. Lessor's failure within 10 days following any such event to elect to the contrary by
wri en no ce to the holder of any such lesser interest, shall cons tute Lessor's elec on to have such event cons tute the termina on of such interest.
36. Consents. All requests for consent shall be in wri ng. Except as otherwise provided herein, wherever in this Lease the consent of a Party is required to an act by
or for the other Party, such consent shall not be unreasonably withheld or delayed. Lessor's actual reasonable costs and expenses (including but not limited to
architects', a orneys', engineers' and other consultants' fees) incurred in the considera on of, or response to, a request by Lessee for any Lessor consent, including
but not limited to consents to an assignment, a suble ng or the presence or use of a Hazardous Substance, shall be paid by Lessee upon receipt of an invoice and
suppor ng documenta on therefor. Lessor's consent to any act, assignment or suble ng shall not cons tute an acknowledgment that no Default or Breach by Lessee
of this Lease exists, nor shall such consent be deemed a waiver of any then exis ng Default or Breach, except as may be otherwise speciﬁcally stated in wri ng by
Lessor at the me of such consent. The failure to specify herein any par cular condi on to Lessor's consent shall not preclude the imposi on by Lessor at the me of
consent of such further or other condi ons as are then reasonable with reference to the par cular ma er for which consent is being given. In the event that either
Party disagrees with any determina on made by the other hereunder and reasonably requests the reasons for such determina on, the determining party shall furnish
its reasons in wri ng and in reasonable detail within 10 business days following such request.
37. Guarantor.
37.1 Execu on. The Guarantors, if any, shall each execute a guaranty in the form most recently published BY AIR CRE.
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37.2 Default. It shall cons tute a Default of the Lessee if any Guarantor fails or refuses, upon request to provide: (a) evidence of the execu on of the guaranty,
including the authority of the party signing on Guarantor's behalf to obligate Guarantor, and in the case of a corporate Guarantor, a cer ﬁed copy of a resolu on of its
board of directors authorizing the making of such guaranty, (b) current ﬁnancial statements, (c) an Estoppel Cer ﬁcate, or (d) wri en conﬁrma on that the guaranty is
s ll in eﬀect.
38. Quiet Possession. Subject to payment by Lessee of the Rent and performance of all of the covenants, condi ons and provisions on Lessee's part to be observed
and performed under this Lease, Lessee shall have quiet possession and quiet enjoyment of the Premises during the term hereof.
39. Op ons. If Lessee is granted any op on, as deﬁned below, then the following provisions shall apply.
39.1 Deﬁni on. "Op on" shall mean: (a) the right to extend or reduce the term of or renew this Lease or to extend or reduce the term of or renew any lease
that Lessee has on other property of Lessor; (b) the right of ﬁrst refusal or ﬁrst oﬀer to lease either the Premises or other property of Lessor; (c) the right to purchase,
the right of ﬁrst oﬀer to purchase or the right of ﬁrst refusal to purchase the Premises or other property of Lessor.
39.2 Op ons Personal To Original Lessee. Any Op on granted to Lessee in this Lease is personal to the original Lessee, and cannot be assigned or exercised by
anyone other than said original Lessee and only while the original Lessee is in full possession of the Premises and, if requested by Lessor, with Lessee cer fying that
Lessee has no inten on of therea er assigning or suble ng.
39.3 Mul ple Op ons. In the event that Lessee has any mul ple Op ons to extend or renew this Lease, a later Op on cannot be exercised unless the prior
Op ons have been validly exercised.
39.4 Eﬀect of Default on Op ons.
(a) Lessee shall have no right to exercise an Op on: (i) during the period commencing with the giving of any no ce of Default and con nuing un l said
Default is cured, (ii) during the period of me any Rent is unpaid (without regard to whether no ce thereof is given Lessee), (iii) during the me Lessee is in Breach of
this Lease, or (iv) in the event that Lessee has been given 3 or more no ces of separate Default, whether or not the Defaults are cured, during the 12 month period
immediately preceding the exercise of the Op on.
(b) The period of me within which an Op on may be exercised shall not be extended or enlarged by reason of Lessee's inability to exercise an Op on
because of the provisions of Paragraph 39.4(a).
(c) An Op on shall terminate and be of no further force or eﬀect, notwithstanding Lessee's due and mely exercise of the Op on, if, a er such exercise
and prior to the commencement of the extended term or comple on of the purchase, (i) Lessee fails to pay Rent for a period of 30 days a er such Rent becomes due
(without any necessity of Lessor to give no ce thereof), or (ii) if Lessee commits a Breach of this Lease.
40. Security Measures. Lessee hereby acknowledges that the Rent payable to Lessor hereunder does not include the cost of guard service or other security
measures, and that Lessor shall have no obliga on whatsoever to provide same. Lessee assumes all responsibility for the protec on of the Premises, Lessee, its
agents and invitees and their property from the acts of third par es.
41. Reserva ons. Lessor reserves the right: (i) to grant, without the consent or joinder of Lessee, such easements, rights and dedica ons that Lessor deems
necessary, (ii) to cause the recorda on of parcel maps and restric ons, and (iii) to create and/or install new u lity raceways, so long as such easements, rights,
dedica ons, maps, restric ons, and u lity raceways do not unreasonably interfere with the use of the Premises by Lessee. Lessee agrees to sign any documents
reasonably requested by Lessor to eﬀectuate such rights.
42. Performance Under Protest. If at any me a dispute shall arise as to any amount or sum of money to be paid by one Party to the other under the provisions
hereof, the Party against whom the obliga on to pay the money is asserted shall have the right to make payment "under protest" and such payment shall not be
regarded as a voluntary payment and there shall survive the right on the part of said Party to ins tute suit for recovery of such sum. If it shall be adjudged that there
was no legal obliga on on the part of said Party to pay such sum or any part thereof, said Party shall be en tled to recover such sum or so much thereof as it was not
legally required to pay. A Party who does not ini ate suit for the recovery of sums paid "under protest" within 6 months shall be deemed to have waived its right to
protest such payment.
43. Authority; Mul ple Par es; Execu on.
(a) If either Party hereto is a corpora on, trust, limited liability company, partnership, or similar en ty, each individual execu ng this Lease on behalf of
such en ty represents and warrants that he or she is duly authorized to execute and deliver this Lease on its behalf. Each Party shall, within 30 days a er request,
deliver to the other Party sa sfactory evidence of such authority.
(b) If this Lease is executed by more than one person or en ty as "Lessee", each such person or en ty shall be jointly and severally liable hereunder. It is
agreed that any one of the named Lessees shall be empowered to execute any amendment to this Lease, or other document ancillary thereto and bind all of the
named Lessees, and Lessor may rely on the same as if all of the named Lessees had executed such document.
(c) This Lease may be executed by the Par es in counterparts, each of which shall be deemed an original and all of which together shall cons tute one
and the same instrument.
44. Conﬂict. Any conﬂict between the printed provisions of this Lease and the typewri en or handwri en provisions shall be controlled by the typewri en or
handwri en provisions.
45. Oﬀer. Prepara on of this Lease by either party or their agent and submission of same to the other Party shall not be deemed an oﬀer to lease to the other
Party. This Lease is not intended to be binding un l executed and delivered by all Par es hereto.
46. Amendments. This Lease may be modiﬁed only in wri ng, signed by the Par es in interest at the me of the modiﬁca on. As long as they do not materially
change Lessee's obliga ons hereunder, Lessee agrees to make such reasonable nonmonetary modiﬁca ons to this Lease as may be reasonably required by a Lender
in connec on with the obtaining of normal ﬁnancing or reﬁnancing of the Premises.
47. Waiver of Jury Trial. THE PARTIES HEREBY WAIVE THEIR RESPECTIVE RIGHTS TO TRIAL BY JURY IN ANY ACTION OR PROCEEDING INVOLVING THE PROPERTY
OR ARISING OUT OF THIS AGREEMENT.
48. Arbitra on of Disputes. An Addendum requiring the Arbitra on of all disputes between the Par es and/or Brokers arising out of this Lease
a ached to this Lease.

is

is not

49. Accessibility; Americans with Disabili es Act.
(a) The Premises:
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have not undergone an inspec on by a Cer ﬁed Access Specialist (CASp). Note: A Cer ﬁed Access Specialist (CASp) can inspect the subject premises and
determine whether the subject premises comply with all of the applicable construc onrelated accessibility standards under state law. Although state law does not
require a CASp inspec on of the subject premises, the commercial property owner or lessor may not prohibit the lessee or tenant from obtaining a CASp inspec on of
the subject premises for the occupancy or poten al occupancy of the lessee or tenant, if requested by the lessee or tenant. The par es shall mutually agree on the
arrangements for the me and manner of the CASp inspec on, the payment of the fee for the CASp inspec on, and the cost of making any repairs necessary to
correct viola ons of construc onrelated accessibility standards within the premises.
have undergone an inspec on by a Cer ﬁed Access Specialist (CASp) and it was determined that the Premises met all applicable construc onrelated accessibility
standards pursuant to California Civil Code §55.51 et seq. Lessee acknowledges that it received a copy of the inspec on report at least 48 hours prior to execu ng this
Lease and agrees to keep such report conﬁden al.
have undergone an inspec on by a Cer ﬁed Access Specialist (CASp) and it was determined that the Premises did not meet all applicable construc onrelated
accessibility standards pursuant to California Civil Code §55.51 et seq. Lessee acknowledges that it received a copy of the inspec on report at least 48 hours prior to
execu ng this Lease and agrees to keep such report conﬁden al except as necessary to complete repairs and correc ons of viola ons of construc on related
accessibility standards.
In the event that the Premises have been issued an inspec on report by a CASp the Lessor shall provide a copy of the disability access inspec on cer ﬁcate to Lessee
within 7 days of the execu on of this Lease.
(b) Since compliance with the Americans with Disabili es Act (ADA) and other state and local accessibility statutes are dependent upon Lessee's speciﬁc
use of the Premises, Lessor makes no warranty or representa on as to whether or not the Premises comply with ADA or any similar legisla on. In the event that
Lessee's use of the Premises requires modiﬁca ons or addi ons to the Premises in order to be in compliance with ADA or other accessibility statutes, Lessee agrees
to make any such necessary modiﬁca ons and/or addi ons at Lessee's expense.
LESSOR AND LESSEE HAVE CAREFULLY READ AND REVIEWED THIS LEASE AND EACH TERM AND PROVISION CONTAINED HEREIN, AND BY THE EXECUTION OF THIS
LEASE SHOW THEIR INFORMED AND VOLUNTARY CONSENT THERETO. THE PARTIES HEREBY AGREE THAT, AT THE TIME THIS LEASE IS EXECUTED, THE TERMS OF
THIS LEASE ARE COMMERCIALLY REASONABLE AND EFFECTUATE THE INTENT AND PURPOSE OF LESSOR AND LESSEE WITH RESPECT TO THE PREMISES.
ATTENTION: NO REPRESENTATION OR RECOMMENDATION IS MADE BY AIR CRE OR BY ANY BROKER AS TO THE LEGAL SUFFICIENCY, LEGAL EFFECT, OR TAX
CONSEQUENCES OF THIS LEASE OR THE TRANSACTION TO WHICH IT RELATES. THE PARTIES ARE URGED TO:
1.
SEEK ADVICE OF COUNSEL AS TO THE LEGAL AND TAX CONSEQUENCES OF THIS LEASE.
2.
RETAIN APPROPRIATE CONSULTANTS TO REVIEW AND INVESTIGATE THE CONDITION OF THE PREMISES. SAID INVESTIGATION SHOULD INCLUDE BUT NOT BE
LIMITED TO: THE POSSIBLE PRESENCE OF HAZARDOUS SUBSTANCES, THE ZONING OF THE PREMISES, THE STRUCTURAL INTEGRITY, THE CONDITION OF THE ROOF
AND OPERATING SYSTEMS, COMPLIANCE WITH THE AMERICANS WITH DISABILITIES ACT AND THE SUITABILITY OF THE PREMISES FOR LESSEE'S INTENDED USE.
WARNING: IF THE PREMISES ARE LOCATED IN A STATE OTHER THAN CALIFORNIA, CERTAIN PROVISIONS OF THE LEASE MAY NEED TO BE REVISED TO COMPLY WITH
THE LAWS OF THE STATE IN WHICH THE PREMISES ARE LOCATED.

The par es hereto have executed this Lease at the place and on the dates speciﬁed above their respec ve signatures.
Executed at:
On:

Executed at:
On:

By LESSOR:

By LESSEE:

Delphia Connella Family Trust, Dated
September 18, 1992
By:
Name Printed: Ted Allred
Title: Trustee
Phone: 805 434-1100
Fax:
Email:
By:
Name Printed:
Title:
Phone:
Fax:
Email:

City of Paso Robles
By:
Name Printed: Thomas Frutchey
Title: City Manager
Phone: 805 237-3888
Fax:
Email: tfrutchey@prcity.com
By:
Name Printed:
Title:
Phone:
Fax:
Email:
Address:

3850 Ramada Drive #D4A Paso Robles,
CA 93446
Address:

93446

1345 Park Street Paso Robles, CA

Federal ID No.:

Federal ID No.:
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BROKER

BROKER

Simon Commercial Real Estate Services
A n:
Title:

Keith Simon
Broker

Address: 840 Higuera Street San Luis Obispo,
CA 93401
Phone: 805 548-1580
Fax:
Email: keith@simoncres.com
Federal ID No.:
Broker/AGENT DRE License #: 01491442

Pacifica Commercial Realty
A n:
Title:

Corban Holland
Agent

Address: 504 1st Street Paso Robles,
Phone: 805 237-4040
Fax:
Email: corban@pacificacre.com
Federal ID No.:
Broker/AGENT DRE License #: 01382568

CA 93446

AIR CRE. 500 North Brand Blvd, Suite 900, Glendale, CA 91203, Tel 2136878777, Email contracts@aircre.com
NOTICE: No part of these works may be reproduced in any form without permission in wri ng.
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RENT ADJUSTMENT(S)
STANDARD LEASE ADDENDUM
Dated:
February 14, 2019
By and Between
Lessor:
Delphia Connella Family Trust, Dated September 18, 1992
Lessee:
City of Paso Robles
1345 Park Street Paso Robles, CA 93446

Property Address:

(street address, city, state, zip)

50

Paragraph:
A.

RENT ADJUSTMENTS:

The monthly rent for each month of the adjustment period(s) speciﬁed below shall be increased using the method(s) indicated below:
(Check Method(s) to be Used and Fill in Appropriately)
I.

Cost of Living Adjustment(s) (COLA)
a.

On (Fill in COLA Dates):

September 1, 2022

the Base Rent shall be adjusted by the change, if any, from the Base Month speciﬁed

below, in the Consumer Price Index of the Bureau of Labor Sta s cs of the U.S. Department of Labor for (select one):
Workers) or
CPI U (All Urban Consumers), for (Fill in Urban Area):
herein referred to as "CPI".

CPI W (Urban Wage Earners and Clerical

Los Angeles/Long Beach/ Anaheim

, All Items (19821984 = 100),

b.
The monthly Base Rent payable in accordance with paragraph A.I.a. of this Addendum shall be calculated as follows: the Base Rent set forth in
paragraph 1.5 of the a ached Lease, shall be mul plied by a frac on the numerator of which shall be the CPI of the calendar month 2 months prior to the month(s)
speciﬁed in paragraph A.I.a. above during which the adjustment is to take eﬀect, and the denominator of which shall be the CPI of the calendar month which is 2
months prior to (select one): the
ﬁrst month of the term of this Lease as set forth in paragraph 1.3 ("Base Month") or
(Fill in Other "Base Month"):
. The sum so calculated shall cons tute the new monthly Base Rent hereunder, but in no event, shall any such new monthly Base Rent be less than the
Base Rent payable for the month immediately preceding the Base Rent adjustment and

8% in any one year .

in no event shall the increase be more than

c.
In the event the compila on and/or publica on of the CPI shall be transferred to any other governmental department or bureau or agency or shall be
discon nued, then the index most nearly the same as the CPI shall be used to make such calcula on. In the event that the Par es cannot agree on such alterna ve
index, then the ma er shall be submi ed for decision to the American Arbitra on Associa on in accordance with the then rules of said Associa on and the decision
of the arbitrators shall be binding upon the par es. The cost of said Arbitra on shall be paid equally by the Par es.
II.

Market Rental Value Adjustment(s) (MRV)
a.

On (Fill in MRV Adjustment Date(s):

the Base Rent shall be adjusted to the "Market Rental Value" of the property as follows:

1) Four months prior to each Market Rental Value Adjustment Date described above, the Par es shall a empt to agree upon what the new MRV
will be on the adjustment date. If agreement cannot be reached within thirty days, then:
(a) Lessor and Lessee shall immediately appoint a mutually acceptable appraiser or broker to establish the new MRV within the next 30 days.
Any associated costs will be split equally between the Par es, or
(b) Both Lessor and Lessee shall each immediately make a reasonable determina on of the MRV and submit such determina on, in wri ng, to
arbitra on in accordance with the following provisions:
(i) Within 15 days therea er, Lessor and Lessee shall each select an independent third party
appraiser or
broker ("Consultant"
 check one) of their choice to act as an arbitrator (Note: the par es may not select either of the Brokers that was involved in nego a ng the Lease). The two
arbitrators so appointed shall immediately select a third mutually acceptable Consultant to act as a third arbitrator.
(ii) The 3 arbitrators shall within 30 days of the appointment of the third arbitrator reach a decision as to what the actual MRV for the
Premises is, and whether Lessor's or Lessee's submi ed MRV is the closest thereto. The decision of a majority of the arbitrators shall be binding on the Par es. The
submi ed MRV which is determined to be the closest to the actual MRV shall therea er be used by the Par es.
(iii) If either of the Par es fails to appoint an arbitrator within the speciﬁed 15 days, the arbitrator mely appointed by one of them shall
reach a decision on his or her own, and said decision shall be binding on the Par es.
(iv) The en re cost of such arbitra on shall be paid by the party whose submi ed MRV is not selected, i.e., the one that is NOT the
closest to the actual MRV.
2)

When determining MRV, the Lessor, Lessee and Consultants shall consider the terms of comparable market transac ons which shall include, but
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no limited to, rent, rental adjustments, abated rent, lease term and ﬁnancial condi on of tenants.
3)

Notwithstanding the foregoing, the new Base Rent shall not be less than the rent payable for the month immediately preceding the rent

adjustment.
b.

III.

Upon the establishment of each New Market Rental Value:
1)

the new MRV will become the new "Base Rent" for the purpose of calcula ng any further Adjustments, and

2)

the ﬁrst month of each Market Rental Value term shall become the new 'Base Month' for the purpose of calcula ng any further Adjustments.

Fixed Rental Adjustment(s) (FRA)

The Base Rent shall be increased to the following amounts on the dates set forth below:

On (Fill in FRA Adjustment Date(s)):

The New Base Rent shall be:

September 1, 2020
September 1, 2021

$6,725.00
$7,846.65

AIR CRE. 500 North Brand Blvd, Suite 900, Glendale, CA 91203, Tel 2136878777, Email contracts@aircre.com
NOTICE: No part of these works may be reproduced in any form without permission in wri ng.
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DISCLOSURE REGARDING REAL ESTATE AGENCY RELATIONSHIP
(As required by the Civil Code)
When you enter into a discussion with a real estate agent regarding a real estate transac on, you should from the outset understand what type of agency rela onship
or representa on you wish to have with the agent in the transac on.
SELLER'S AGENT
A Seller's agent under a lis ng agreement with the Seller acts as the agent for the Seller only. A Seller's agent or a subagent of that agent has the following aﬃrma ve
obliga ons:
To the Seller: A ﬁduciary duty of utmost care, integrity, honesty and loyalty in dealings with the Seller.
To the Buyer and the Seller:
(a) Diligent exercise of reasonable skill and care in performance of the agent's du es.
(b) A duty of honest and fair dealing and good faith.
(c) A duty to disclose all facts known to the agent materially aﬀec ng the value or desirability of the property that are not known to, or within the diligent a en on
and observa on of, the par es.
An agent is not obligated to reveal to either party any conﬁden al informa on obtained from the other party that does not involve the aﬃrma ve du es set
forth above.
BUYER'S AGENT
A Buyer's agent can, with a Buyer's consent, agree to act as agent for the Buyer only. In these situa ons, the agent is not the Seller's agent, even if by agreement the
agent may receive compensa on for services rendered, either in full or in part from the Seller. An agent ac ng only for a Buyer has the following aﬃrma ve
obliga ons:
To the Buyer: A ﬁduciary duty of utmost care, integrity, honesty and loyalty in dealings with the Buyer.
To the Buyer and the Seller:
(a) Diligent exercise of reasonable skill and care in performance of the agent's du es.
(b) A duty of honest and fair dealing and good faith.
(c) A duty to disclose all facts known to the agent materially aﬀec ng the value or desirability of the property that are not known to, or within the diligent
a en on and observa on of, the par es.
An agent is not obligated to reveal to either party any conﬁden al informa on obtained from the other party that does not involve the aﬃrma ve du es set forth
above.
AGENT REPRESENTING BOTH SELLER AND BUYER
A real estate agent, either ac ng directly or through one or more salesperson and broker associates, can legally be the agent of both the Seller and the Buyer in a
transac on, but only with the knowledge and consent of both the Seller and the Buyer.
In a dual agency situa on, the agent has the following aﬃrma ve obliga ons to both the Seller and the Buyer:
(a) A ﬁduciary duty of utmost care, integrity, honesty and loyalty in the dealings with either the Seller or the Buyer.
(b) Other du es to the Seller and the Buyer as stated above in their respec ve sec ons.
In represen ng both Seller and Buyer, a dual agent may not, without the express permission of the respec ve party, disclose to the other party conﬁden al
informa on, including, but not limited to, facts rela ng to either the Buyer’s or Seller’s ﬁnancial posi on, mo va ons, bargaining posi on, or other personal
informa on that may impact price, including the Seller’s willingness to accept a price less than the lis ng price or the Buyer’s willingness to pay a price greater than
the price oﬀered.
SELLER AND BUYER RESPONSIBILITIES
Either the purchase agreement or a separate document will contain a conﬁrma on of which agent is represen ng you and whether that agent is represen ng you
exclusively in the transac on or ac ng as a dual agent. Please pay a en on to that conﬁrma on to make sure it accurately reﬂects your understanding of your agent’s
role. The above du es of the agent in a real estate transac on do not relieve a Seller or Buyer from the responsibility to protect his or her own interests. You should
carefully read all agreements to assure that they adequately express your understanding of the transac on. A real estate agent is a person qualiﬁed to advise about
real estate. If legal or tax advice is desired, consult a competent professional. If you are a Buyer, you have the duty to exercise reasonable care to protect yourself,
including as to those facts about the property which are known to you or within your diligent a en on and observa on. Both Sellers and Buyers should strongly
consider obtaining tax advice from a competent professional because the federal and state tax consequences of a transac on can be complex and subject to change.
Throughout your real property transac on you may receive more than one disclosure form, depending upon the number of agents assis ng in the transac on. The
law requires each agent with whom you have more than a casual rela onship to present you with this disclosure form. You should read its contents each me it is
presented to you, considering the rela onship between you and the real estate agent in your speciﬁc transac on. This disclosure form includes the provisions of
Sec ons 2079.13 to 2079.24, inclusive, of the Civil Code set forth on page 2. Read it carefully. I/WE ACKNOWLEDGE RECEIPT OF A COPY OF THIS DISCLOSURE AND
THE PORTIONS OF THE CIVIL CODE PRINTED ON THE BACK (OR A SEPARATE PAGE).
Buyer

Seller

Lessor

Lessee

Date:

Buyer

Seller

Lessor

Lessee

Date:

Agent:

Simon Commercial Real Estate Services

DRE Lic. #:

01491442

Real Estate Broker (Firm)
By:

DRE Lic. #:

Date:

(Salesperson or BrokerAssociate)
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THIS FORM HAS BEEN PREPARED BY AIR CRE. NO REPRESENTATION IS MADE AS TO THE LEGAL VALIDITY OR ADEQUACY OF THIS FORM FOR ANY SPECIFIC
TRANSACTION. PLEASE SEEK LEGAL COUNSEL AS TO THE APPROPRIATENESS OF THIS FORM.
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DISCLOSURE REGARDING REAL ESTATE AGENCY RELATIONSHIP
CIVIL CODE SECTIONS 2079.13 THROUGH 2079.24 (2079.16 APPEARS ON THE FRONT)
2079.13. As used in Sec ons 2079.7 and 2079.14 to 2079.24, inclusive, the following terms have the following meanings:
(a) “Agent” means a person ac ng under provisions of Title 9 (commencing with Sec on 2295) in a real property transac on, and includes a person who is licensed as
a real estate broker under Chapter 3 (commencing with Sec on 10130) of Part 1 of Division 4 of the Business and Professions Code, and under whose license a lis ng
is executed or an oﬀer to purchase is obtained. The agent in the real property transac on bears responsibility for that agent’s salespersons or broker associates who
perform as agents of the agent. When a salesperson or broker associate owes a duty to any principal, or to any buyer or seller who is not a principal, in a real property
transac on, that duty is equivalent to the duty owed to that party by the broker for whom the salesperson or broker associate func ons. (b) “Buyer” means a
transferee in a real property transac on, and includes a person who executes an oﬀer to purchase real property from a seller through an agent, or who seeks the
services of an agent in more than a casual, transitory, or preliminary manner, with the object of entering into a real property transac on. “Buyer” includes vendee or
lessee of real property. (c) “Commercial real property” means all real property in the state, except (1) singlefamily residen al real property, (2) dwelling units made
subject to Chapter 2 (commencing with Sec on 1940) of Title 5, (3) a mobilehome, as deﬁned in Sec on 798.3, (4) vacant land, or (5) a recrea onal vehicle, as deﬁned
in Sec on 799.29. (d) “Dual agent” means an agent ac ng, either directly or through a salesperson or broker associate, as agent for both the seller and the buyer in a
real property transac on. (e) “Lis ng agreement” means a wri en contract between a seller of real property and an agent, by which the agent has been authorized to
sell the real property or to ﬁnd or obtain a buyer, including rendering other services for which a real estate license is required to the seller pursuant to the terms of the
agreement. (f) “Seller’s agent” means a person who has obtained a lis ng of real property to act as an agent for compensa on. (g) “Lis ng price” is the amount
expressed in dollars speciﬁed in the lis ng for which the seller is willing to sell the real property through the seller’s agent. (h) “Oﬀering price” is the amount
expressed in dollars speciﬁed in an oﬀer to purchase for which the buyer is willing to buy the real property. (i) “Oﬀer to purchase” means a wri en contract executed
by a buyer ac ng through a buyer’s agent that becomes the contract for the sale of the real property upon acceptance by the seller. (j) “Real property” means any
estate speciﬁed by subdivision (1) or (2) of Sec on 761 in property, and includes (1) singlefamily residen al property, (2) mul unit residen al property with more
than four dwelling units, (3) commercial real property, (4) vacant land, (5) a ground lease coupled with improvements, or (6) a manufactured home as deﬁned in
Sec on 18007 of the Health and Safety Code, or a mobilehome as deﬁned in Sec on 18008 of the Health and Safety Code, when oﬀered for sale or sold through an
agent pursuant to the authority contained in Sec on 10131.6 of the Business and Professions Code. (k) “Real property transac on” means a transac on for the sale of
real property in which an agent is retained by a buyer, seller, or both a buyer and seller to act in that transac on, and includes a lis ng or an oﬀer to purchase. (l)
“Sell,” “sale,” or “sold” refers to a transac on for the transfer of real property from the seller to the buyer and includes exchanges of real property between the seller
and buyer, transac ons for the crea on of a real property sales contract within the meaning of Sec on 2985, and transac ons for the crea on of a leasehold
exceeding one year’s dura on. (m) “Seller” means the transferor in a real property transac on and includes an owner who lists real property with an agent, whether
or not a transfer results, or who receives an oﬀer to purchase real property of which he or she is the owner from an agent on behalf of another. “Seller” includes both
a vendor and a lessor of real property. (n) “Buyer’s agent” means an agent who represents a buyer in a real property transac on.
2079.14. A seller’s agent and buyer’s agent shall provide the seller and buyer in a real property transac on with a copy of the disclosure form speciﬁed in Sec on
2079.16, and shall obtain a signed acknowledgment of receipt from that seller and buyer, except as provided in Sec on 2079.15, as follows: (a) The seller’s agent, if
any, shall provide the disclosure form to the seller prior to entering into the lis ng agreement. (b) The buyer’s agent shall provide the disclosure form to the buyer as
soon as prac cable prior to execu on of the buyer’s oﬀer to purchase. If the oﬀer to purchase is not prepared by the buyer’s agent, the buyer’s agent shall present the
disclosure form to the buyer not later than the next business day a er receiving the oﬀer to purchase from the buyer.
2079.15. In any circumstance in which the seller or buyer refuses to sign an acknowledgment of receipt pursuant to Sec on 2079.14, the agent shall set forth, sign,
and date a wri en declara on of the facts of the refusal.

2079.16 Reproduced on Page 1 of this AD form.
2079.17(a) As soon as prac cable, the buyer’s agent shall disclose to the buyer and seller whether the agent is ac ng in the real property transac on as the buyer’s
agent, or as a dual agent represen ng both the buyer and the seller. This rela onship shall be conﬁrmed in the contract to purchase and sell real property or in a
separate wri ng executed or acknowledged by the seller, the buyer, and the buyer’s agent prior to or coincident with execu on of that contract by the buyer and the
seller, respec vely. (b) As soon as prac cable, the seller’s agent shall disclose to the seller whether the seller’s agent is ac ng in the real property transac on as the
seller’s agent, or as a dual agent represen ng both the buyer and seller. This rela onship shall be conﬁrmed in the contract to purchase and sell real property or in a
separate wri ng executed or acknowledged by the seller and the seller’s agent prior to or coincident with the execu on of that contract by the seller.
(C) CONFIRMATION: The following agency rela onships are conﬁrmed for this transac on.

Seller’s Brokerage Firm DO NOT COMPLETE, SAMPLE ONLY
License Number
Is the broker of (check one):  the seller; or  both the buyer and seller. (dual agent)
Seller’s Agent DO NOT COMPLETE, SAMPLE ONLY
License Number
Is (check one):  the Seller’s Agent. (salesperson or broker associate); or  both the Buyer’s Agent and the Seller’s Agent. (dual agent)
Buyer’s Brokerage Firm DO NOT COMPLETE, SAMPLE ONLY
License Number
Is the broker of (check one):  the buyer; or  both the buyer and seller. (dual agent)
Buyer’s Agent DO NOT COMPLETE, SAMPLE ONLY
License Number
Is (check one):  the Buyer’s Agent. (salesperson or broker associate); or  both the Buyer’s Agent and the Seller’s Agent. (dual agent)
(d) The disclosures and conﬁrma on required by this sec on shall be in addi on to the disclosure required by Sec on 2079.14. An agent’s duty to provide disclosure
and conﬁrma on of representa on in this sec on may be performed by a real estate salesperson or broker associate aﬃliated with that broker.
2079.18 (Repealed pursuant to AB1289, 201718 California Legisla ve session)
2079.19 The payment of compensa on or the obliga on to pay compensa on to an agent by the seller or buyer is not necessarily determina ve of a par cular agency
rela onship between an agent and the seller or buyer. A lis ng agent and a selling agent may agree to share any compensa on or commission paid, or any right to any
compensa on or commission for which an obliga on arises as the result of a real estate transac on, and the terms of any such agreement shall not necessarily be
determina ve of a par cular rela onship.
2079.20 Nothing in this ar cle prevents an agent from selec ng, as a condi on of the agent’s employment, a speciﬁc form of agency rela onship not speciﬁcally
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prohibited by this ar cle if the requirements of Sec on 2079.14 and Sec on 2079.17 are complied with.
2079.21 (a) A dual agent may not, without the express permission of the seller, disclose to the buyer any conﬁden al informa on obtained from the seller. (b) A dual
agent may not, without the express permission of the buyer, disclose to the seller any conﬁden al informa on obtained from the buyer. (c) “Conﬁden al informa on”
means facts rela ng to the client’s ﬁnancial posi on, mo va ons, bargaining posi on, or other personal informa on that may impact price, such as the seller is willing
to accept a price less than the lis ng price or the buyer is willing to pay a price greater than the price oﬀered. (d) This sec on does not alter in any way the duty or
responsibility of a dual agent to any principal with respect to conﬁden al informa on other than price.
2079.22 Nothing in this ar cle precludes a seller’s agent from also being a buyer’s agent. If a seller or buyer in a transac on chooses to not be represented by an
agent, that does not, of itself, make that agent a dual agent.
2079.23 (a) A contract between the principal and agent may be modiﬁed or altered to change the agency rela onship at any me before the performance of the act
which is the object of the agency with the wri en consent of the par es to the agency rela onship. (b) A lender or an auc on company retained by a lender to
control aspects of a transac on of real property subject to this part, including valida ng the sales price, shall not require, as a condi on of receiving the lender’s
approval of the transac on, the homeowner or lis ng agent to defend or indemnify the lender or auc on company from any liability alleged to result from the ac ons
of the lender or auc on company. Any clause, provision, covenant, or agreement purpor ng to impose an obliga on to defend or indemnify a lender or an auc on
company in viola on of this subdivision is against public policy, void, and unenforceable.
2079.24 Nothing in this ar cle shall be construed to either diminish the duty of disclosure owed buyers and sellers by agents and their associate licensees, subagents,
and employees or to relieve agents and their associate licensees, subagents, and employees from liability for their conduct in connec on with acts governed by this
ar cle or for any breach of a ﬁduciary duty or a duty of disclosure.
AIR CRE. 500 North Brand Blvd, Suite 900, Glendale, CA 91203, Tel 2136878777, Email contracts@aircre.com
NOTICE: No part of these works may be reproduced in any form without permission in wri ng.
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OPTION(S) TO EXTEND
STANDARD LEASE ADDENDUM
Dated:
February 14, 2019
By and Between
Lessor:
Delphia Connella Family Trust, Dated September 18, 1992
Lessee:
City of Paso Robles
1345 Park Street Paso Robles, CA 93446

Property Address:

(street address, city, state, zip)
Paragraph:

51

A. OPTION(S) TO EXTEND:
Lessor hereby grants to Lessee the op on to extend the term of this Lease for
term expires upon each and all of the following terms and condi ons:

2

addi onal

48

month period(s) commencing when the prior

(i) In order to exercise an op on to extend, Lessee must give wri en no ce of such elec on to Lessor and Lessor must receive the same at least 6
but not more than 9
months prior to the date that the op on period would commence, me being of the essence. If proper no ﬁca on of the exercise
of an op on is not given and/or received, such op on shall automa cally expire. Op ons (if there are more than one) may only be exercised consecu vely.
(ii)

The provisions of paragraph 39, including those rela ng to Lessee's Default set forth in paragraph 39.4 of this Lease, are condi ons of this Op on.

(iii) Except for the provisions of this Lease gran ng an op on or op ons to extend the term, all of the terms and condi ons of this Lease except where
speciﬁcally modiﬁed by this op on shall apply.
(iv) This Op on is personal to the original Lessee, and cannot be assigned or exercised by anyone other than said original Lessee and or the
Sandbox or the Chamber of Commerce (see paragraph 55 & 56) and only while the original Lessee is in full possession of the
Premises and without the inten on of therea er assigning or suble ng other than to the Sandbox or the Chamber of Commerce
per the terms and conditions of paragraph 55 and 56 on the Addendum.
(v)

The monthly rent for each month of the op on period shall be calculated as follows, using the method(s) indicated below:

(Check Method(s) to be Used and Fill in Appropriately)
I.
a.

Cost of Living Adjustment(s) (COLA)
On (Fill in COLA Dates): Option

1: 9/01/2023, 9/01/2024, 9/01/2025 and 9/01/2026. Option Two:
9/01/2027, 9/01/2028, 9/01/2029 and 9/01/2030 the Base Rent shall be adjusted by the change, if any, from the Base Month
speciﬁed below, in the Consumer Price Index of the Bureau of Labor Sta s cs of the U.S. Department of Labor for (select one):
Clerical Workers) or
CPI U (All Urban Consumers), for (Fill in Urban Area):
100), herein referred to as "CPI".

CPI W (Urban Wage Earners and

Los Angeles /Long Beach /Anaheim

. All Items (19821984 =

b.
The monthly Base Rent payable in accordance with paragraph A.I.a. of this Addendum shall be calculated as follows: the Base Rent set forth in paragraph
1.5 of the a ached Lease, shall be mul plied by a frac on the numerator of which shall be the CPI of the calendar month 2 months prior to the month(s) speciﬁed in
paragraph A.I.a. above during which the adjustment is to take eﬀect, and the denominator of which shall be the CPI of the calendar month which is 2 months prior to
(select one):
the ﬁrst month of the term of this Lease as set forth in paragraph 1.3 ("Base Month") or
(Fill in Other "Base Month"):
. The sum
so calculated shall cons tute the new monthly Base Rent hereunder, but in no event, shall any such new monthly Base Rent be less than the Base Rent payable for the
month immediately preceding the rent adjustment

and in no event shall the increase be more than 8% in any one year .

c.
In the event the compila on and/or publica on of the CPI shall be transferred to any other governmental department or bureau or agency or shall be
discon nued, then the index most nearly the same as the CPI shall be used to make such calcula on. In the event that the Par es cannot agree on such alterna ve
index, then the ma er shall be submi ed for decision to the American Arbitra on Associa on in accordance with the then rules of said Associa on and the decision
of the arbitrators shall be binding upon the par es. The cost of said Arbitra on shall be paid equally by the Par es.
II.
a.

Market Rental Value Adjustment(s) (MRV)
On (Fill in MRV Adjustment Date(s))

the Base Rent shall be adjusted to the "Market Rental Value" of the property as follows:

1) Four months prior to each Market Rental Value Adjustment Date described above, the Par es shall a empt to agree upon what the new MRV will be
on the adjustment date. If agreement cannot be reached, within thirty days, then:

________
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(a) Lessor and Lessee shall immediately appoint a mutually acceptable appraiser or broker to establish the new MRV within the next 30 days. Any
associated costs will be split equally between the Par es, or
(b) Both Lessor and Lessee shall each immediately make a reasonable determina on of the MRV and submit such determina on, in wri ng, to
arbitra on in accordance with the following provisions:
appraiser or
broker ("Consultant" 
(i) Within 15 days therea er, Lessor and Lessee shall each select an independent third party
check one) of their choice to act as an arbitrator (Note: the par es may not select either of the Brokers that was involved in nego a ng the Lease). The two
arbitrators so appointed shall immediately select a third mutually acceptable Consultant to act as a third arbitrator.
(ii) The 3 arbitrators shall within 30 days of the appointment of the third arbitrator reach a decision as to what the actual MRV for the
Premises is, and whether Lessor's or Lessee's submi ed MRV is the closest thereto. The decision of a majority of the arbitrators shall be binding on the Par es. The
submi ed MRV which is determined to be the closest to the actual MRV shall therea er be used by the Par es.
(iii) If either of the Par es fails to appoint an arbitrator within the speciﬁed 15 days, the arbitrator mely appointed by one of them shall reach
a decision on his or her own, and said decision shall be binding on the Par es.
(iv) The en re cost of such arbitra on shall be paid by the party whose submi ed MRV is not selected, ie. the one that is NOT the closest to
the actual MRV.
2) When determining MRV, the Lessor, Lessee and Consultants shall consider the terms of comparable market transac ons which shall include, but not
limited to, rent, rental adjustments, abated rent, lease term and ﬁnancial condi on of tenants.
3)
b.

III.

Notwithstanding the foregoing, the new Base Rent shall not be less than the rent payable for the month immediately preceding the rent adjustment.

Upon the establishment of each New Market Rental Value:
1)

the new MRV will become the new "Base Rent" for the purpose of calcula ng any further Adjustments, and

2)

the ﬁrst month of each Market Rental Value term shall become the new "Base Month" for the purpose of calcula ng any further Adjustments.

Fixed Rental Adjustment(s) (FRA)

The Base Rent shall be increased to the following amounts on the dates set forth below:

On (Fill in FRA Adjustment Date(s)):

The New Base Rent shall be:

IV. Ini al Term Adjustments
The formula used to calculate adjustments to the Base Rate during the original Term of the Lease shall con nue to be used during the extended term.
B. NOTICE:
Unless speciﬁed otherwise herein, no ce of any rental adjustments, other than Fixed Rental Adjustments, shall be made as speciﬁed in paragraph 23 of the Lease.
C. BROKER'S FEE:
The Brokers shall be paid a Brokerage Fee for each adjustment speciﬁed above in accordance with paragraph 15 of the Lease or if applicable, paragraph 9 of the
Sublease.
AIR CRE. 500 North Brand Blvd, Suite 900, Glendale, CA 91203, Tel 2136878777, Email contracts@aircre.com
NOTICE: No part of these works may be reproduced in any form without permission in wri ng.
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ADDENDUM
Date:
February 14, 2019
By and Between
Lessor:
Delphia Connella Family Trust, Dated September 18, 1992
Lessee:
City of Paso Robles
Property Address:

1345 Park Street Paso Robles, CA 93446
(street address, city, state, zip)

Paragraph:

52 - 58

In the event of any conﬂict between the provisions of this Addendum and the printed provisions of the Lease, this Addendum shall control.
AIR CRE. 500 North Brand Blvd, Suite 900, Glendale, CA 91203, Tel 2136878777, Email contracts@aircre.com
NOTICE: No part of these works may be reproduced in any form without permission in wri ng.

52. Lessee's Lability Insurance: Liability insurance for the leased premises shall be paid and
maintained by the Lessee. Lessee shall carry a $2,000,000.00 general liability insurance policy
naming the Lessor as additionally insured.
53: HVAC Maintenance: The HVAC system's maintenance and repair cost to the Lessee shall not
exceed $750.00 per incident for the following 6 months after the Lessor's 6 month warranty period
has expired per paragraph 2.2.
54. First Right of Refusal: Lessor shall provide Lessee with the first right of negotiation on any
contiguous space currently available or that may become available. Terms and conditions on this
expansion shall be consistent with the terms and conditions of this Lease Agreement, provided such
right is exercised on or before August 31, 2022. Thereafter, such terms and conditions shall be
consistent with the terms and conditions, including concessions, made for other space(s) in the
Project at the time of the expansion.
55. Sub-Letting of the Premises: The Lessee shall have the right to sublease out the entire portion
of the Premises to Sandbox and/or the Chamber of Commerce without Lessor’s consent or approval.
The Lessee shall also have the right, without Lessor’s consent or approval, to sublease out portions of
the Premises to other companies or entities during their Lease term and Option(s), so long as it is not
for the entire portion of the Premises. Should the Lessee choose to sublease the entire portion of the
Premises to anybody other than the Sandbox or the Chamber of Commerce then the Lessee may only
do so subject to the terms and conditions of paragraph 12 of the Lease.
56. Assignment of the Lease: Should the Lessee elect to execute their initial option to extend the
lease term for an additional 48 months per paragraph 51, then the Lessee may, at any time after the
initial term, assign the Lease in its entirety to either the Sandbox or the Chamber of Commerce
without Lessor's consent or approval. Said Assignment shall include any remaining options to extend,
if any, as well as relieve the City of Paso Robles of liability from any of the obligations of the Lessee
under the Lease.
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57. Painting the Exterior of the Building: Within 60 days of the completion of the Lessee's
improvements to the Premises the Lessor shall repaint the exterior of the Building at Lessor's sole
cost and expense.
58. ADA Parking Space(s) and Access: Lessor shall be responsible for the cost of making any
repairs necessary to correct violations of construction-related ADA accessibility standards outside of
the Premises that relate to the parking lot and access to the Premises.
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EhD
ĂƚĞ͗
February 14, 2019
Ǉ ĂŶĚ ĞƚǁĞĞŶ
>ĞƐƐŽƌ͗
Delphia Connella Family Trust, Dated September 18, 1992
>ĞƐƐĞĞ͗
City of Paso Robles
WƌŽƉĞƌƚǇ ĚĚƌĞƐƐ͗

1345 Park Street Paso Robles, CA 93446
;ƐƚƌĞĞƚ ĂĚĚƌĞƐƐ͕ ĐŝƚǇ͕ ƐƚĂƚĞ͕ ǌŝƉͿ

WĂƌĂŐƌĂƉŚ͗

52 - 58

/Ŷ ƚŚĞ ĞǀĞŶƚ ŽĨ ĂŶǇ ĐŽŶŇŝĐƚ ďĞƚǁĞĞŶ ƚŚĞ ƉƌŽǀŝƐŝŽŶƐ ŽĨ ƚŚŝƐ ĚĚĞŶĚƵŵ ĂŶĚ ƚŚĞ ƉƌŝŶƚĞĚ ƉƌŽǀŝƐŝŽŶƐ ŽĨ ƚŚĞ >ĞĂƐĞ͕ ƚŚŝƐ ĚĚĞŶĚƵŵ ƐŚĂůů ĐŽŶƚƌŽů͘
/Z Z͘ ϱϬϬ EŽƌƚŚ ƌĂŶĚ ůǀĚ͕ ^ƵŝƚĞ ϵϬϬ͕ 'ůĞŶĚĂůĞ͕  ϵϭϮϬϯ͕ dĞů ϮϭϯͲϲϴϳͲϴϳϳϳ͕ ŵĂŝů ĐŽŶƚƌĂĐƚƐΛĂŝƌĐƌĞ͘ĐŽŵ
EKd/͗ EŽ ƉĂƌƚ ŽĨ ƚŚĞƐĞ ǁŽƌŬƐ ŵĂǇ ďĞ ƌĞƉƌŽĚƵĐĞĚ ŝŶ ĂŶǇ ĨŽƌŵ ǁŝƚŚŽƵƚ ƉĞƌŵŝƐƐŝŽŶ ŝŶ ǁƌŝƟŶŐ͘

52. Lessee's Lability Insurance: Liability insurance for the leased premises shall be paid and
maintained by the Lessee. Lessee shall carry a $2,000,000.00 general liability insurance policy
naming the Lessor as additionally insured.
53: HVAC Maintenance: The HVAC system's maintenance and repair cost to the Lessee shall not
exceed $750.00 per incident for the following 6 months after the Lessor's 6 month warranty period
has expired per paragraph 2.2.
54. First Right of Refusal: Lessor shall provide Lessee with the first right of negotiation on any
contiguous space currently available or that may become available. Terms and conditions on this
expansion shall be consistent with the terms and conditions of this Lease Agreement, provided such
right is exercised on or before August 31, 2022. Thereafter, such terms and conditions shall be
consistent with the terms and conditions, including concessions, made for other space(s) in the
Project at the time of the expansion.
55. Sub-Letting of the Premises: The Lessee shall have the right to sublease out the entire portion
of the Premises to Sandbox and/or the Chamber of Commerce without Lessor’s consent or approval.
The Lessee shall also have the right, without Lessor’s consent or approval, to sublease out portions of
the Premises to other companies or entities during their Lease term and Option(s), so long as it is not
for the entire portion of the Premises. Should the Lessee choose to sublease the entire portion of the
Premises to anybody other than the Sandbox or the Chamber of Commerce then the Lessee may only
do so subject to the terms and conditions of paragraph 12 of the Lease.
56. Assignment of the Lease: Should the Lessee elect to execute their initial option to extend the
lease term for an additional 48 months per paragraph 51, then the Lessee may, at any time after the
initial term, assign the Lease in its entirety to either the Sandbox or the Chamber of Commerce
without Lessor's consent or approval. Said Assignment shall include any remaining options to extend,
if any, as well as relieve the City of Paso Robles of liability from any of the obligations of the Lessee
under the Lease.
ͺͺͺͺͺͺͺͺ
ͺͺͺͺͺͺͺͺ
/E/d/>^
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57. Painting the Exterior of the Building: Within 60 days of the completion of the Lessee's
improvements to the Premises the Lessor shall repaint the exterior of the Building at Lessor's sole
cost and expense.
58. ADA Parking Space(s) and Access: Lessor shall be responsible for the cost of making any
repairs necessary to correct violations of construction-related ADA accessibility standards outside of
the Premises that relate to the parking lot and access to the Premises.

ͺͺͺͺͺͺͺͺ
ͺͺͺͺͺͺͺͺ
/E/d/>^
Ξ ϮϬϭϳ /Z Z͘ ůů ZŝŐŚƚƐ ZĞƐĞƌǀĞĚ͘
Ͳϭ͘ϬϮ͕ ZĞǀŝƐĞĚ ϬϭͲϬϭͲϮϬϭϵ
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SUBLEASE
This Sublease (this “Sublease”) is entered into effective as of __________, 2019, by and
between the City El Paso de Robles (“Sublessor”), a municipal corporation, and Kaldera
Collective LLC, a California limited liability company (“Sublessee”), with reference to the
following facts:
RECITALS
A.
Delphia Connella Family Trust, Dated September 18, 1992, as lessor (“Master
Lessor”), and Sublessor, as lessee, entered into that certain Standard Industrial/Commercial
Multi-Tenant Lease-Gross, dated June ___, 2019 (the “Master Lease”) a copy of which is
attached hereto as Exhibit “A” and incorporated herein by this reference, for the retail suite of
approximately 7,475 SF of that certain building located at 1345 Park Street, Paso Robles, CA
93446 (the “Master Leased Premises” or the “Building”).
B.
Sublessee desires to sublease the Master Leased Premises, commonly known as
1345 Park Street, consisting of approximately seventy-four hundred and seventy-five (7,475)
rentable square feet (the “Premises”) in the Building, as depicted in Exhibit “B” attached hereto
and incorporated herein by this reference.
C.
Sublessor is willing to sublease the Premises to Sublessee effective as of the
Commencement Date (as defined below) upon the terms and provisions set forth in this
Sublease.
D.
Sublessee and Sublessor desire to enter into this Sublease to memorialize their
understanding regarding the sublease of the Premises by Sublessor to Sublessee.

AGREEMENT
NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, Sublessor and Sublessee do hereby agree as follows:
1.
Incorporation of Recitals. The recitals are incorporated herein by this reference as
though fully set forth.
2.
Definitions. Except as otherwise expressly provided in this Sublease to the contrary, any
capitalized words shall have the meaning ascribed to them in the Master Lease.
3.
Commencement Date. This Sublease shall commence on _______, 2019 (the
“Commencement Date”).
4.
Sublease of Premises. Sublessor hereby subleases to Sublessee, and Sublessee hereby
subleases from Sublessor, effective as of the Commencement Date, the Premises, improved by
the leasehold improvements in existence as of the Commencement Date for the Term set forth
below, subject to the terms and conditions of this Sublease, and further subject and subordinate
to the terms and conditions of the Master Lease, as amended from time to time.
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5.
Common Areas. Sublessee shall have the nonexclusive right to use in common with
other tenants of the Building, together with the associated parking spaces serving the Building
and the parcel of land or parcels of land on which the Building and such parking spaces as are
located (collectively, the “Project”), and subject to the rules and regulations referred to in
Section 42 below, the following areas appurtenant to the Project (collectively, the “Common
Areas”): the lobbies, entrances, and other public portions of the Project that are designated by
Master Lessor from time to time as common areas and not leased to or allocated for the
exclusive use of another tenant of the Project.
6.
Sublessor and Master Lessor Use Rights. Sublessor and Master Lessor reserve the
right from time to time to undertake the following activities:
(a)
To install, use, maintain, repair and replace pipes, ducts, conduits, wires and
appurtenant meters and equipment for service to other parts of the Building above the ceiling
surfaces, below the floor surfaces, within the walls and in the central core areas; to relocate any
of such items included in the Premises that are located therein or located elsewhere outside the
Premises; and to expand the Building;
(b)

To make changes to or alter the Building interior and exterior or the Common

(c)
purposes;

To close the Common Areas, or any portion thereof, temporarily for maintenance

Areas;

(d)
To use the Common Areas while engaged in making additional improvements,
repairs or alterations to the Building, or any portion thereof; and
(e)

To relocate the Common Areas, or any portion thereof.

Neither Sublessor nor Master Lessor shall be liable to Sublessee for any disruption in
Sublessee’s business caused, directly or indirectly, by any of the foregoing activities. Sublessee
hereby releases Sublessor and Master Lessor from any liability in connection with the foregoing
activities and expressly waives any rights that Sublessee otherwise might have against Sublessor
and Master Lessor with respect thereto.
7.
Term. Unless extended pursuant to the terms and conditions of this Sublease, the term
of this Sublease shall commence as of the Commencement Date and expire on June 30, 2023
(the “Term”), subject to earlier termination as provided herein or in the Master Lease. Upon the
expiration of the Term, all rights and obligations of the parties hereunder shall cease and
terminate except that the parties shall perform fully any obligations under this Sublease relating
to an event or circumstance existing prior to the date of termination, including, but not limited to,
any indemnification or other obligations that by their express terms survive the termination of
this Sublease. In the event that this Sublease is terminated for any reason during the first (1st)
year of the Term hereof, the parties shall not enter into another arrangement for the sublease of
the Premises as provided herein for a period of one (1) year after the Commencement Date.
8.
Early Termination. Sublessor shall have the right to terminate this Sublease upon one
hundred eighty (180) days’ prior written notice to Sublessee. Upon termination, the parties shall
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be relieved from all liabilities and obligations under this Sublease except for liabilities and
obligations accruing prior to termination and except for liabilities and obligations that expressly
survive the expiration or termination of this Sublease.
9.
Option to Extend. Provided that this Sublease remains in full force and effect and
Sublessee is not in default hereunder, Sublessee shall have two (2) options to extend the Term of
this Sublease for an additional term of four (4) years each (the “Option to Extend”).
Notwithstanding the foregoing, Sublessee shall have no right to extend the Term of this Sublease
if Sublessee is in default beyond any applicable cure period under this Sublease on the date of
giving such notice or on the date of commencement of such extended term. The Option to
Extend granted to Sublessee in this Sublease is personal to the original Sublessee and cannot be
assigned, transferred or exercised by anyone other than said original Sublessee and only while
the original Sublessee is in full possession of the Premises, and, if requested by Sublessor, with
Sublessee certifying that Sublessee has no intention of thereafter assigning or subletting. The
Option to Extend shall be exercised by written notice given not less than one hundred twenty
(120) days prior to the expiration of the Term and Sublessee’s failure to give written notice prior
to such deadline shall result in Sublessee’s unequivocal waiver of its Option to Extend,
regardless of any oral representations or actions to the contrary, including, but not limited to,
improvements made to the Premises or Sublessor accepting payments from Sublessee. Should
Sublessee fail to deliver such notice within the required time period or determine not to extend
the Term of this Sublease, this Sublease shall terminate and be of no further force or effect at the
expiration of the initial Term except that the parties shall perform fully any obligations under
this Sublease relating to an event or circumstance existing prior to the date of termination,
including, but not limited to, any indemnification or other obligations that by their express terms
survive the termination of this Sublease, and Sublessor shall be free to sublease the Premises to
another subtenant. Any extension of this Sublease shall be on the same terms and conditions as
set forth in this Sublease, including, but not limited to, applicable increases in the Basic Rent (as
herein later defined) effective during any extension of this Sublease and Sublessee’s Percentage
Share (as herein later defined) of Sublessee’s Percentage Share of Real Property Taxes (as herein
later defined)].
10.
Rent. Rent shall be due on the first of every month. Rent shall equal the rent charged by
Master Lessor to the Sublessor, as provided in Paragraph xx of the Master Lease.
11.
Late Charge. If any payment of rent is not received by Sublessor within five (5) days
after its due date, then, without any requirement for notice to Sublessee, Sublessee shall pay to
Sublessor as a late charge an additional amount equal to five percent (5%) of the overdue
payment as liquidated damages in lieu of actual damages (other than interest under Section 12 of
this Sublease and attorneys’ fees and costs under Section 49 of this Sublease). The parties agree
that this late charge represents a fair and reasonable estimate of the costs and expenses that
Sublessor will incur by reason of any late payments by Sublessee (other than interest and
attorneys’ fees and costs). Such costs include, but are not limited to, processing and accounting
charges and charges that may be imposed on Sublessor by Master Lessor under the Master
Lease. Sublessor’s acceptance of any liquidated damages shall not constitute a waiver of
Sublessee’s default with respect to the overdue amount or prevent Sublessor from exercising any
of the rights and remedies available to Sublessor under this Sublease.
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12.
Interest. In addition to the late charges referred to above, which are intended to defray
Sublessor’s costs resulting from late payments, any payment from Sublessee to Sublessor not
paid when due shall, at Sublessor’s option, bear interest from the date due until paid to Sublessor
by Sublessee at the rate of ten percent (10%) per annum or the maximum lawful rate that
Sublessor may charge to Sublessee under applicable Laws, whichever is less. Such interest shall
be immediately payable in full upon demand from Sublessor. Sublessor’s failure to demand
payment of such interest at any time throughout the Term shall not be deemed a waiver by
Sublessor of the right to collect such interest at any future date upon demand, notwithstanding
the fact that Sublessor collects the rents or other sums upon which such interest accrued. Upon
payment in full of any such delinquent rents or other sums due under this Sublease, the interest
shall cease accruing thereon. Acceptance of any interest shall not constitute a waiver by
Sublessee’s default with respect to the overdue sum or prevent Sublessor from exercising any of
its other rights and remedies under this Sublease.
13.
Use and Restrictive Covenants. Sublessee shall use and occupy the Premises only for a
business success center and for no other business or purpose whatsoever, without the prior
written consent of Sublessor, which consent may be granted or withheld arbitrarily,
capriciously, for no reason or for any reason. For purposes hereof, Sublessee shall mean
Sublessee and Sublessee’s employees or independent contractors. Sublessee agrees that it shall
not use the Premises for any other use unless such Sublessee has first received the written
consent of Sublessor. Sublessee further shall use and occupy the Premises in conformity with
the terms and provisions in this Sublease and the Master Lease, including, but not limited to, the
provisions of Section ___ of the Master Lease and such rules and regulations as may be adopted
and modified, from time to time, by Sublessor or Master Lessor and delivered to Sublessee and
otherwise only in such manner as shall be consistent with Sublessor's rights under the Master
Lease. Without limiting the generality of the foregoing, Sublessee shall comply with any rules
that Master Lessor or Sublessor may develop and deliver to Sublessee concerning packaging or
collection points for any medical and/or infectious waste or otherwise.
14.
Nuisance and Waste. Sublessee shall not do or permit anything to be done in or about
the Premises that will in any way obstruct or interfere with the rights of other tenants or
occupants of the Building or injure or annoy them. Sublessee shall not use or allow the Premises
to be used for any improper, immoral, unlawful or objectionable purpose, nor shall Sublessee
cause, maintain or permit any nuisance in, on or about the Premises. Sublessee shall not commit
or suffer to be committed any waste in or upon the Premises.
15.
Compliance with Laws. Sublessee shall, at Sublessee’s sole cost and expense, fully,
diligently and in a timely manner comply with any and all applicable laws relating in any manner
to use or occupancy of the Premises. If, as a result of the nature of Sublessee’s use of the
Premises, compliance with applicable laws requires structural modification of the Premises, then
Sublessee shall be responsible for the cost thereof; provided that Sublessee shall not modify the
structure of the Premises or the Building except in compliance with the Master Lease.
For purposes of this Sublease, “applicable laws” shall include all laws, rules,
regulations, ordinances, directives, covenants, easements and restrictions of record, permits, the
requirements of any applicable fire insurance underwriter or rating bureau, and the
recommendations of Sublessor’s engineers or consultants. Without limiting the generality of the
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foregoing, Sublessee shall comply with all requirements of the Americans with Disabilities Act
of 1990 (42 United States Code section 12101 et seq.) and all amendments thereto and
regulations promulgated thereunder (collectively, the “ADA”).
Without limiting the generality of the foregoing, Sublessee shall comply with the Master
Lease and all applicable laws pertaining to industrial hygiene; environmental conditions on, in,
under or about the Premises, including soil and groundwater conditions; and the use, disposal or
removal of any Hazardous Substance (as hereafter defined). For purposes of this Sublease,
“Hazardous Substance” shall include, without limitation, any substance that on the date of this
Sublease or at any subsequent time is regulated or governed by, requires investigation or
remediation under or is defined or listed as “hazardous substances,” “hazardous wastes,”
“extremely hazardous wastes,” “toxic substances,” “medical wastes” or “restricted hazardous
wastes” or stated to be known to cause cancer or reproductive toxicity in any federal, state or
local statute, ordinance, rule or regulation applicable to the Premises, including, without
limitation, the Comprehensive Environmental Response, Compensation and Liability Act of
1980 (42 U.S.C. section 9601, el seq., as amended); the Resource Conservation and Recovery
Act (42 U.S.C. section 6901 et seq., as amended); the Hazardous Materials Transportation Act
(49 U.S.C. section 1801, et seq., as amended); the Federal Water Pollution Control Act (33
U.S.C. section 1317 et seq., as amended).; or Sections 25115, 25117, 25122.7, 25140, 25249.5,
25249.8, 25281, 25316 or 25501 of the California Health & Safety Code, as amended; or in
regulations implementing any of the foregoing; or similar federal, state or local statutes and
ordinances and their successor statutes and ordinances in effect from time to time; or in
regulations implementing any of them; or that has been or shall be determined at any time by
any governmental entity or court of competent jurisdiction to be a hazardous or toxic substance
regulated under any such law. “Hazardous Substance” shall also include: (i) raw materials,
building components, the products of any manufacturing or other activities on the leasehold
improvements, wastes and petroleum, in its various forms, and source, special nuclear or byproduct material as defined in the Atomic Energy Act of 1954 (42 U.S.C. section 2011, et
seq., as amended); (ii) any material, waste or substance that is (are) (A) radon gas and
petroleum or petroleum fractions, (B) asbestos or asbestos-containing materials, (C)
polychlorinated biphenyls, (D) designated as a “hazardous substance” or listed pursuant to the
Clean Water Act (33 U.S.C. section 1251 et seq., as amended), (E) a chemical substance or
mixture regulated under the Toxic Substances Control Act of 1976 (15 U.S.C. section 2601, et
seq., as amended), (F) flammable explosives or (G) radioactive materials, whether or not
defined as a hazardous waste or hazardous substance in any statute, ordinance, rule or regulation;
and (iii) such other substances, materials and wastes that are or become regulated as hazardous
or toxic under applicable local, state or federal law or the United States government or that
are classified as hazardous or toxic under federal, state or local laws or regulations, including,
but not limited to, medical and/or infectious waste.
16.
Repairs and Maintenance. Except as otherwise expressly provided in this Sublease,
Sublessee shall, at Sublessee’s sole cost and expense, keep and maintain the Premises, and every
part thereof, in good condition, repair and appearance, normal and reasonable wear and tear
excepted. Sublessee’s repair and maintenance obligations include, without limitation, repairs to
(a) floor coverings; (b) interior partitions; (c) doors; (d) the interior side of demising walls; (e)
electronic, fiber, phone and data cabling and related equipment that is installed by or for the
exclusive benefit of Sublessee; (f) supplemental air conditioning units, kitchens, including hot
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water heaters, plumbing and similar facilities exclusively serving Sublessee; and (g) alterations,
installations, additions, modifications, or improvements. Sublessee further shall maintain and
keep the Premises orderly and free and clear of rubbish.
17.
Liens. Sublessee shall not permit any mechanics’, materialmen’s or other liens to be
filed against the real property of which the Premises form a part or against Sublessee’s leasehold
interest in the Premises. Sublessee shall give Sublessor and Master Lessor not less than ten (10)
days’ notice prior to the commencement of any work in, on or about the Premises and Sublessor
and Master Lessor shall have the right at all reasonable times to post and keep posted on the
Premises any notices that it deems necessary for protection from such liens. If such liens are
filed in connection with any work performed by Sublessee or Sublessee’s agents or contractors,
Sublessor or Master Lessor may pay or satisfy them, or post and obtain bonds on them, and any
sums so paid, with interest thereon from the date of expenditure by Sublessor or Master Lessor
at the rate of ten percent (10%) per annum, will constitute Additional Rent immediately due and
payable by Sublessee.
18.

Alterations and Improvements.

(a)
Sublessee shall not make or suffer to be made any alterations, installations,
additions, modifications or improvements (“Alterations”) to or on the Premises or any part
thereof without the prior written consent of Sublessor, and, if required under the Master Lease,
Master Lessor, regardless of the type of Alteration. Any approved alterations, installations,
additions, modifications or improvements to the Premises shall be completed strictly in
accordance with and subject to the terms and provisions of Section ___ of the Master Lease. The
ownership of alterations, installations, additions, modifications or improvements and the removal
of alterations, installations, additions, modifications or improvements further shall be subject to
the terms and provisions of Section _____ of the Master Lease.
(b)
Sublessee shall be entitled to a one-time tenant improvement allowance in the
amount of ___________________ Dollars ($________) (i.e., _______ Dollars ($_________) per
rentable square foot of the Premises) (the “Tenant Improvement Allowance”). The Tenant
Improvement Allowance shall only be applied to the costs of [space planning, permits,
construction, partitions, flooring, ceiling, lighting, cabinetry, paint, carpet and other items
and costs permitted under the Master Lease] (all of which require the prior written consent of
Sublessor and Master Lessor, as described in clause (a) above), but may not be applied to the
costs of equipment, trade fixtures, moving expenses, furniture, artwork or free rent. The Tenant
Improvement Allowance shall be disbursed by Sublessor within thirty (30) days after submission
of all necessary documents pursuant to Sublessor’s reasonable disbursement process, which
includes, without limitation, Sublessor’s receipt of invoices for all costs and fees described
herein. Notwithstanding anything contained herein to the contrary, the tenant improvement
allowance shall only be available for disbursement until _____________, 20__.
(c)
Sublessee shall pay Sublessor on demand prior to or during the course of
construction of any Alternations an amount (the “Supervision Fee”) equal to ______percent
(___%) of the total cost of such Alteration (and for purposes of calculating the Supervision Fee,
such cost shall include architectural and engineering fees, but shall not include permit fees) as
compensation to Sublessor for Sublessor’s review of the plans and specifications for such
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Alterations and general oversight of the construction. In addition, Sublessee shall pay to
Sublessor any direct costs incurred by Sublessor with respect to an Alterations made by
Sublessee (beyond the normal services provided to tenants in the Project) and shall reimburse
Sublessor for all out-of-pocket expenses incurred by Sublessor in connection with the review,
approval and supervision of such Alterations. For the avoidance of doubt, Sublessee shall pay
Sublessor a Supervision Fee on the costs applied to the Tenant Improvement Allowance.
19.

Telecommunications.

(a)
Sublessee acknowledges and agrees that all telephone and telecommunications
services desired by Sublessee shall be ordered and utilized at the sole expense of Sublessee. All
of Sublessee’s telecommunications equipment shall be and remain solely in the Premises and the
telephone closet servicing the Premises, in accordance with written rules and regulations adopted
by Master Lessor and Sublessor from time to time. Master Lessor and Sublessor shall have no
responsibility for the maintenance of Sublessee’s telecommunications equipment, including,
without limitation, wiring; nor for any wiring or other infrastructure to which Sublessee’s
telecommunications equipment may be connected. Sublessee agrees that, to the extent any such
service is interrupted, curtailed or discontinued, Master Lessor and Sublessor shall have no
obligation or liability with respect thereto and it shall be the sole obligation of Sublessee at its
expense to obtain substitute service.
(b)
Master Lessor and Sublessor shall have the right, upon reasonable prior notice to
Sublessee, to interrupt or turn off telecommunications facilities in the event of emergency or as
necessary in connection with repairs to the Building or installation of telecommunications
equipment for other tenants of the Building.
(c)
In the event that Sublessee wishes at any time to utilize the services of a
telephone or telecommunications provider whose equipment is not then servicing the Building,
no such provider shall be permitted to install its lines or other equipment within the Building
without first securing the prior written approval of Sublessor and Master Lessor.
(d)
Except as specifically authorized and approved in this Sublease or the Master
Lease, Sublessee shall not utilize any wireless communications equipment (other than usual and
customary cellular telephones), including antennae and satellite receiver dishes, within the
Premises or the Building, without Sublessor’s and Master Lessor’s prior written consent.
(e)
In the event that telecommunications equipment, wiring and facilities or satellite
and antennae equipment of any type installed by or at the request of Sublessee within the
Premises, on the roof or elsewhere within or on the Building, including, but not limited to,
wireless communications equipment, causes interference to equipment used by another party,
including, but not limited to, Master Lessor, Sublessor or any other tenant, Sublessee shall
assume all liability related to such interference. Sublessee shall use reasonable efforts, and shall
cooperate with Master Lessor, Sublessor and other parties, to promptly eliminate such
interference. In the event that Sublessee is unable to eliminate such interference, Sublessee will
substitute alternative equipment that remedies the situation. If such interference persists
notwithstanding such substitute alternative equipment, Sublessee shall discontinue the use of
such equipment, and, at Master Lessor’s and Sublessor’s discretion, remove such equipment
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according to the foregoing specifications and as otherwise provided in this Sublease or the
Master Lease.
(f)
Master Lessor and Sublessor shall have no liability whatsoever to Sublessee if
wireless pathways cross and Master Lessor, Sublessor, or any other third party intercepts data of
Sublessee; or for any data breaches or third party interception of Sublessor’s data.
20.
Parking. So long as Sublessee abides by all applicable rules and regulations described in
Section 43, Sublessee shall have access to parking on a first come, first serve basis for all of the
parking spaces allocated to Sublessor under the Master Lease. Sublessee’s parking rights shall
further be subject to any parking standards enacted by Sublessor.
21.
Signs. Subject to the limitations set forth below, Sublessee further shall not place any
sign upon the Premises or the Building without Sublessor’s prior written consent. Any signage
approved by Sublessor shall be placed upon the Premises or the Building at Sublessee’s sole cost
and expense, in accordance with the Building’s sign standards, if any, and in compliance with all
applicable laws and regulations. Sublessor shall have the right to remove any signs or other
matter, installed without Sublessor’s written consent, without being liable to Sublessee by reason
of such removal, and to charge the cost of removal to Sublessee as additional rent hereunder,
payable within ten (10) days of written demand by Sublessor. Installation of any approved
signage shall be in strict accordance with Section ______ of the Master Lease.
22.

Utilities Services.

(a)
Provided that Sublessee is not in default hereunder, the Premises will be furnished
with the utilities and services set forth in Section ____ of the Master Lease, under the terms and
conditions set forth in Article ____ of the Master Lease.
(b)
After-hours HVAC (Monday through Friday after 6:00 p.m. and on the
weekends) will be billed at Fifty Dollars ($50.00) per hour. Sublessee shall pay Sublessor’s
charges therefor on demand.
23.
Relocation. Sublessor may move Sublessee to other space in the Master Leased
Premises comparable in size and utility to the Premises. In such event, all terms hereof shall
apply to the new space, except that Basic Rent and Sublessee’s Percentage Share shall not
increase as a result of such relocation. Sublessor, at its expense, shall provide Sublessee with
tenant improvements in the new space at least equal in quality to those in the Premises and shall
move Sublessor’s effects to the new space. Sublessor shall reimburse Sublessee for Sublessee’s
reasonable moving, re-cabling and stationary-replacement costs. The parties shall execute a
written agreement prepared by Sublessor memorializing the relocation.
24.
Master Lease Incorporation by Reference; Assumption. Except as otherwise
expressly provided herein to the contrary, this Sublease is subject to all of the terms of the
Master Lease, which terms are incorporated by reference into, and made part of, this Sublease.
Sublessee shall comply in all respects with and be bound by all of the terms and
conditions of the Master Lease incorporated herein by reference and shall not permit any act or
omission to act that will violate any of such provisions of the Master Lease. Without limiting the
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generality of the foregoing, Sublessor shall have all of the rights and remedies of Master Lessor
and Sublessee shall assume, perform and comply with and be bound by all of the obligations,
representations, warranties and covenants of Sublessor, as lessee, under the Master Lease with
respect to the Premises, whether to Sublessor, Master Lessor, or otherwise, except as otherwise
expressly provided herein. As between the parties to this Sublease only, in the event there is a
conflict between the terms of the Master Lease and the terms of this Sublease, the terms of this
Sublease shall control.
Sublessee recognizes that Sublessor is not in a position to render any of the services or
perform the obligations required of Master Lessor under the Master Lease. Sublessee further
acknowledges and agrees that the performance by Sublessor of any of its obligations under this
Sublease is conditioned upon the performance of Master Lessor under the Master Lease. The
parties expressly acknowledge and agree that Sublessor does not assume the obligations of
Master Lessor under the provisions of the Master Lease, but shall exercise reasonable
diligence to cause Master Lessor to perform its obligations under the Master Lease for the
benefit of Sublessee. Sublessor shall not be liable to Sublessee for any harms, damages, or
losses suffered by Sublessee resulting from a default of Master Lessor under the Master Lease.
25.
Amendments to Master Lease. Sublessor may execute any amendment or supplement
to the Master Lease and may waive any breach thereof by Master Lessor and such amendment,
supplement or waiver shall be fully effective, without necessity of consent by Sublessee,
provided that Sublessee’s rights or obligations under this Sublease are not thereby materially and
adversely affected. If however, Sublessor does request written consent from Sublessee to any
amendment or supplement to the Master Lease or to any waiver of breach by Master Lessor,
Sublessee shall provide such written consent within ten (10) days after such request if the
amendment, supplement or waiver does not materially and adversely affect Sublessee’s rights or
obligations under this Sublease or if the request is otherwise reasonable under the circumstances.
26.
Termination of Master Lease. If the Master Lease is terminated, this Sublease shall
automatically terminate and the parties shall be relieved from all liabilities and obligations under
this Sublease except for the obligations accruing prior to termination, and except as otherwise
provided herein or in the Master Lease, and except that if this Sublease terminates as a result of a
default of any party under this Sublease or the Master Lease, or both, the defaulting party shall
be liable to the non-defaulting party for all damage suffered by the non-defaulting party as a
result of such termination. If Sublessor is given the right under the Master Lease to terminate the
Master Lease, Sublessor shall have the right, in its sole discretion, to determine whether it wishes
to terminate the Master Lease without liability of any kind whatsoever to Sublessee; provided,
however, that Sublessor shall give to Sublessee notice of its intention to terminate the Master
Lease as soon as possible once such decision to terminate is made and prior to the effective date
thereof.
27.
Personal Property Taxes. Sublessee shall be liable for and shall pay before delinquency
all taxes levied against any personal property or trade fixtures placed by Sublessee in or about
the Premises.
28.
Insurance. Throughout the term of this Sublease, Sublessee shall procure and maintain
such insurance, with coverage limits and company ratings, as required by the Master Lease.
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Sublessee shall deliver to Master Lessor and Sublessor certified copies of such insurance policies
or certificates evidencing the existence and amounts of the required insurance. Such policies
shall not be cancelable or subject to modification except after thirty (30) days prior written
notice to Master Lessor and Sublessor. The commercial general liability policy shall name
Sublessor and Master Lessor as additional insureds. The property policy shall name Sublessor
and Master Lessor as loss payees as respect to their interests in tenant improvements. Such
policies further shall stipulate that the insurance is primary and that any insurance carried by
Sublessor or Master Lessor shall be excess and not contributory. Such policies otherwise shall be
in compliance with the terms and provisions set forth in the Master Lease.
29.

Damage or Destruction; Condemnation.

(a)
If all or any portion of the Premises becomes untenantable by fire or other
casualty to the Premises (collectively a “Casualty”), Sublessor, with reasonable promptness,
shall cause a general contractor selected by Sublessor to provide Sublessor and Sublessee with a
written estimate of the amount of time required using standard working methods to substantially
complete the repair and restoration of the Premises and any Common Areas necessary to provide
access to the Premises (the “Completion Estimate”). If the Completion Estimate indicates that
the Premises or any Common Areas necessary to provide access to the Premises cannot be made
tenantable within two hundred seventy (270) days from the date the repair is started, then either
party shall have the right to terminate this Sublease upon written notice to the other within thirty
(30) days after receipt of the Completion Estimate. Sublessee, however, shall not have the right
to terminate this Sublease if the Casualty was caused by the negligence or intentional misconduct
of Sublessee or its trustees, members, principals, beneficiaries, partners, officers, directors,
employees or agents.
(b)
If this Sublease is not terminated, Sublessor shall promptly and diligently, subject
to reasonable delays for insurance adjustment or other matters beyond Sublessor’s reasonable
control, restore the Premises and Common Areas. Such restoration shall be to substantially the
same condition that existed prior to the Casualty, except for modifications required by law or any
other modifications to Common Areas deemed desirable by Sublessor. Upon notice from
Sublessor, Sublessee shall assign or endorse over to Sublessor (or to any party designated by
Sublessor) all property insurance proceeds payable to Sublessee under Sublessee’s insurance
with respect to any leasehold improvements performed by or for the benefit of Sublessee;
provided if the estimated cost to repair such leasehold improvements exceeds the amount of
insurance proceeds received by Sublessor from Sublessee’s insurance carrier, the excess cost of
such repairs shall be paid by Sublessee to Sublessor prior to Sublessor’s commencement of
repairs. Within fifteen (15) days of demand, Sublessee shall also pay Sublessor for any
additional excess costs that are determined during the performance of the repairs. In no event
shall Sublessor be required to spend more for the restoration than the proceeds received by
Sublessor, whether insurance proceeds or proceeds from Sublessee.
(c)
Notwithstanding anything else in this Section 29 to the contrary, if the Building is
damaged or destroyed and there are less than one hundred eighty (180) days of the Term
remaining on the date of the Casualty, Sublessor may terminate this Sublease by giving notice to
Sublessee within ninety (90) days after the date of the Casualty.
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(d)
Upon any termination of this Sublease under any of the provisions of this
Section 29, the parties shall be released thereby without further obligation to the other from the
date possession of the Premises is surrendered to Sublessor except for items that have theretofore
accrued and are then unpaid and other obligations provided for herein that are by their express
terms to survive the expiration or termination of this Sublease. In those circumstances where
Sublessee has not been able to continue its then-existing use of the Premises due to the damage
or destruction, and this Sublease is terminated, possession will be deemed to have been
surrendered as of the date of damage or destruction and any rent paid by Sublessee thereafter
shall be promptly refunded to it.
(e)
Provided that Sublessee is not in default, in the event of repair, reconstruction and
restoration by Sublessor as herein provided, the rent to be paid under this Sublease shall be
abated proportionately with the degree to which Sublessee’s use of the Premises is impaired
during the period of such repair, reconstruction or restoration. Sublessee shall not be entitled to
any compensation or damage for loss in the use of the whole or any part of the Premises and/or
inconvenience or annoyance or injury to Sublessee’s business occasioned in any way by such
damage, repair, reconstruction or restoration. Sublessee shall not be released from any of its
obligations under this Sublease except to the extent and upon the conditions expressly stated in
this Section 29.
(f)
Notwithstanding anything to the contrary contained in this Section 29, should
Sublessor be delayed or prevented from repairing or restoring the damaged Premises within one
(1) year after the occurrence of such damage or destruction by reason of acts of God, war,
governmental restrictions, inability to procure the necessary labor or materials or other cause
beyond the control of Sublessor, Sublessor shall be relieved of its obligation to make such
repairs or restoration and Sublessee shall be released from its obligations under this Sublease as
of the end of said one (1) year period, except for items that have theretofore accrued and are then
unpaid and other obligations provided for herein that are by their express terms to survive the
expiration or termination of this Sublease.
(g)
Notwithstanding anything else in this Section 29 to the contrary, if damage is due
to any cause other than fire or other peril covered by extended coverage insurance, Sublessor
may elect to terminate this Sublease by giving notice to Sublessee within ninety (90) days after
the date of the Casualty.
(h)
The provisions of California Civil Code section 1932, subsection 2, and section
1933, subsection 4, are hereby waived by Sublessee.
(i)
Either party may terminate this Sublease if any material part of the Premises is
taken or condemned for any public or quasi-public use under law, by eminent domain or private
purchase in lieu thereof (a “Taking”). Sublessor shall also have the right to terminate this
Sublease if there is a Taking or any portion of the Building that would have a material adverse
effect on Sublessor’s ability to profitably operate the remainder of the Building. The terminating
party shall provide written notice of termination to the other party within forty-five (45) days
after it first receives notice of the Taking. The termination shall be effective as of the effective
date or any order granting possession to, or vesting legal title in, the condemning authority. If
this Sublease is not terminated, Basic Rent and Additional Rent shall be appropriately adjusted
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to account for any reduction in the square footage of the Building or the Premises. All
compensation awarded for a Taking shall be the property of Sublessor. The right to receive
compensation or proceeds is expressly waived by Sublessee, however, Sublessee may file a
separate claim for Sublessee’s personal property or fixtures and Sublessee’s reasonable
relocation expenses, provided the filing of the claim does not diminish the amount of Sublessor’s
awarded. If only a part of the Premises is subject to a Taking and this Sublease is not
terminated, Sublessor, with reasonable diligence, will restore, or shall make commercially
reasonable efforts to cause Master Lessor to restore, the remaining portion of the Premises as
nearly as practicable to the condition immediately prior to the Taking. Sublessee hereby waives
any and all rights it might otherwise have pursuant to Section 1265.130 of the California Code of
Civil Procedure, or any similar or successor laws.
30.
Lease As Is. By taking possession of the Premises, Sublessee shall be conclusively
presumed to establish that the Premises, the Building and the Leasehold Improvements were at
such time in satisfactory condition. Sublessee further, by taking possession of the Premises,
except as otherwise expressly provided herein, expressly acknowledges and represents to
Sublessor that Sublessee is accepting its interest in, and possession of, the Premises in their
present condition “as is,” including, but not limited to, the physical condition and environmental
aspects of the Premises, the nature and extent of the improvements that were installed in the
Premises (such as, but not limited to, carpeting, wall and window coverings, electrical outlets,
fire sprinkler system, lighting fixtures and air-conditioning ducts and returns, with Sublessor
having no duty, and Sublessee having no right, to install or arrange for installation of any other
improvements to, or any alteration of, the Premises) and all applicable laws and matters shown
in the public records affecting or related to the Premises, or any part thereof, including, but not
limited to, building and safety codes, zoning ordinances, land use restrictions and regulations and
other such matters. Sublessee acknowledges and represents to Sublessor that neither Sublessor
nor any agent or representative of Sublessor has made any representation, warranty or promise
with respect to the Premises, or any part thereof, that is not expressly set forth in this Sublease;
that Sublessee has satisfied itself with the condition of the Premises and the suitability of the
Premises for Sublessee’s intended use; and that Sublessee has made such investigations as
Sublessee deems necessary with reference to the Premises and assumes all responsibility
therefore as the same relate to Sublessee’s occupancy thereof.
31.
Regulatory Matters. The parties enter into this Sublease with the intent of conducting
their relationship and implementing the agreements contained herein in full compliance with
applicable federal, state and local law, including, but not limited to, the Medicare/Medicaid
Anti-Kickback statute and the Federal Anti-Referral or “Stark Law”, and the regulations
promulgated thereunder, as amended from time to time. Notwithstanding any unanticipated
effect of any of the provisions of this Sublease, neither party will intentionally conduct itself
under the terms of this Sublease in a manner that would constitute a violation of these antikickback or anti-referral laws. The parties each acknowledge and agree that the compensation
to be paid to Sublessor by Sublessee pursuant to this Sublease is intended to be consistent with
fair market value for the sublease of the Premises and has been determined in arms-length
negotiations. The parties acknowledge and agree that no payment made under this Sublease is
intended to induce the referral of patients or the purchasing, leasing or ordering of any other
products or services or the recommending of the purchasing, leasing or ordering of any other
products or services. Nothing in this Sublease is intended to obligate and shall not obligate
82471.01017\32109508.1

Agenda Item No. 23

12
Page 505

CC Agenda 6-18-19

either party to refer any patients to the other, or to any family member. The parties shall comply
with all applicable laws that require disclosure of financial interests or relationships between
parties to whom referrals may be made.
32.
Indemnification and Exculpation. Sublessee agree to indemnify and hold Sublessor
and Master Lessor, and their respective partners, members, shareholders, officers, directors and
employees, harmless from and against any and all liabilities, losses, costs, expenses, fines,
penalties and claims of any kind whatsoever, including, without limitation, any loss or damage to
property of Master Lessor, Sublessor, Sublessee or any other person or any claim or liability
arising from any injury to or death of any person, which arises from or is in any way related to:
(a) the Premises; (b) any default by Sublessee in the observance or performance of any of the
terms, covenants or conditions of this Sublease on Sublessee’s part to be observed or performed;
(c) the use or occupancy or manner of use or occupancy of the Premises by Sublessee,
Sublessee’s agents, servants, employees, contractors or invitees or any entity claiming through or
under Sublessee; (d) the condition of the Premises or any occurrence on the Premises from any
cause whatsoever, including, but not limited to the use, storage and disposal of Hazardous
Substance by Sublessee, Sublessee’s agents, servants, employees, contractors, invitees or any
entity claiming through or under Sublessee; (e) Sublessee’s conducting of Sublessee’s business;
or (f) any acts, omissions or negligence of Sublessee, Sublessee’s agents, servants, employees,
contractors or invitees in, on or about the Premises. Sublessee shall, at Sublessee’s expense, and
by counsel satisfactory to Sublessor and Master Lessor, defend Sublessor and Master Lessor in
any action or proceeding arising from any such claim and shall indemnify Sublessor and
Master Lessor against all costs, attorneys’ fees, expert witness fees and any other expenses
incurred in such action or proceeding.
This Sublease is made on the express condition that Sublessor shall not be liable for, or
suffer loss or incur any liability by reason of injury to or death of any person or persons or
damage to or loss of use of property, from whatever cause in any way connected with the
condition or use of the Premises or personal property or fixtures therein or thereon or connected
with activities of Sublessee or any of Sublessee’s employees, agents, invitees, contractors or
licensees, including, without limitation, any and all liability for injury to or death of, or damage
to or loss of the use of the property of, Sublessee or any of Sublessee’s employees, agents,
invitees, contractors or licensees, except to the extent caused by the gross negligence or willful
misconduct of Sublessor. Without limiting the generality of the foregoing, Sublessor shall not be
liable for injury or damage that may be sustained by the person or property of Sublessee,
Sublessee’s employees, invitees or customers or any other person in or about the Premises, that
is caused by or results from fire, steam, electricity, gas, water, rain, that may leak or flow from or
into any part of the Premises, or from the breakage, leakage, obstruction or other defects of
pipes, sprinklers, wires, appliances, plumbing, air conditioning or lighting fixtures, whether
such damage or injury results from conditions arising upon the Premises, from the roof, street or
subsurface or from any other sources. Sublessor further shall not be liable for injury to
Sublessee’s business or any loss of income therefrom or any damages arising from any act or
omission of any other tenant, occupant or user of the Building in which the Premises exists. The
provisions of this Section 32 shall survive the expiration or earlier termination of this Sublease.
33.
Waiver of Subrogation. Sublessor and Sublessee hereby waive and shall cause their
respective insurance carriers to waive any and all rights of recovery, claims, actions or causes of
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action against the other and Master Lessor for any loss or damage with respect to Sublessee’s
fixtures or personal property, the leasehold improvements, the Building and the Premises, or any
contents thereof, including rights, claims, actions and causes of action based on negligence,
which loss or damage is (or would have been, had the insurance required by this Sublease and
the Master Lease been carried) covered by insurance.
34.

Default.

(a)
Sublessee shall be in default of its obligations under this Sublease if any of the
following events occur (“Event of Default”): (i) Sublessee fails to pay any rent or sums
equivalent to rent within five (5) days of when due, including, but not limited to, Basic Rent and
Additional Rent; (ii) except as otherwise provided in Subsection 34(a)(i) above, Sublessee
breaches any representation, warranty or covenant made by Sublessee in this Sublease,
including, but not limited to, Sublessee’s covenant to comply in all respects with the terms and
conditions set forth in the Master Lease, or fails to observe or perform any term, covenant or
condition of this Sublease to be performed by Sublessee and such failure continues for twenty
(20) days after written notice thereof from Sublessor; provided, however, that if the nature of
Sublessee’s breach is such that more than twenty (20) days are reasonably required for its cure,
Sublessee shall not be deemed to be in default if Sublessee has commenced such cure within
such twenty (20)-day period and thereafter diligently prosecutes such cure to completion, which
completion shall occur not later than sixty (60) days from the date of such notice from Sublessor;
or (iii) Sublessee is in default under the Master Lease.
(b)
In the Event of Default by Sublessee that extends beyond any applicable notice
and cure period, then, and in that event, in addition to any other remedies available to Sublessor
at law or in equity, Sublessor shall have the right and option to terminate this Sublease and
Sublessee’s right to possession of the Premises and to recover from Sublessee: (i) rent and sums
equivalent to rent and other amounts owed under this Sublease, including Basic Rent and
Additional Rent and interest thereon at the rate of ten percent (10%) per annum, and
damages as allowed under California law, including, but not limited to, the worth at the time
of award (computed by discounting at the discount rate of the Federal Reserve Bank of San
Francisco at the time of award plus one percent (1%)) of the amount by which the unpaid
rent and sums equivalent to rent required to be paid by Sublessee under this Sublease for the
balance of the Term of this Sublease after the time of award exceed the amount of such
rental loss as Sublessee proves could be reasonably avoided; (ii) any other amount necessary
to compensate Sublessor for all the detriment proximately caused by Sublessee’s failure to
perform Sublessee’s obligations under this Sublease or that in the ordinary course of things
would be likely to result therefrom, including brokerage commissions and advertising expenses,
expenses of remodeling the Premises for a new tenant (whether for the same or a different use)
and any special concessions made to obtain a new tenant; and (iii) any other amounts, in addition
to or in lieu of those listed above, that may be permitted by applicable law.
(c)
Unless and until Sublessor elects to terminate this Sublease and Sublessee’s right
to possession as provided above, Sublessor shall have the remedy described in Section 1951.4 of
the California Civil Code and this Sublease shall continue in full force and effect after any
default by Sublessee, and Sublessor may enforce all its rights and remedies under this Sublease
or the Master Lease, including, but not limited to, the right to recover or enforce payment of rent
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and sums equivalent to rent as they become due under this Sublease. Efforts by Sublessor to
mitigate damages caused by Sublessee’s default shall not constitute a waiver by Sublessor of any
of Sublessor’s rights or remedies under this Sublease or the Master Lease. Neither acts of repair,
alteration, maintenance or preservation of the Premises, nor efforts to relet the Premises, nor the
appointment of a receiver or trustee, whether in bankruptcy proceedings, or otherwise, upon
initiative of Sublessor to protect Sublessor’s interests under this Sublease, shall constitute an
election by Sublessor to terminate this Sublease or Sublessee’s right to possession of the
Premises.
(d)
The rights and remedies of Sublessor under this Section 34 shall be in addition to
all other rights and remedies provided to Sublessor in this Sublease, in the Master Lease or by
law, whether now in force or hereafter enacted, including, but not limited to, injunctions and
other equitable relief
35.

Holding Over.

(a)
Unless Sublessee’s holdover is expressly approved by Sublessor’s written
consent, if Sublessee fails to surrender all or any part of the Premises at the expiration or
termination of this Sublease, occupancy of the Premises after expiration or termination shall be
that of a tenancy at sufferance. Sublessee’s occupancy shall be subject to all the terms and
provisions of this Sublease and Sublessee shall pay an amount (on a per month basis without
reduction for partial months during the holdover) equal to one hundred fifty percent (150%) of
the Rent due for the period immediately preceding the holdover. Except as otherwise provided in
Section 35(b) below, no holdover by Sublessee or payment by Sublessee after the expiration or
termination of this Sublease shall be construed to extend the Term or prevent Sublessor or
Master Lessor from immediate recovery of possession of the Premises by summary proceedings
or otherwise. If Sublessor or Master Lessor is unable to deliver possession of the Premises to a
new tenant or to perform improvements for a new tenant as a result of Sublessee’s holdover,
Sublessee shall be liable for all damages that Sublessor and Master Lessor suffer from the
holdover, including, but not limited to, liability and losses incurred by Sublessor and Master
Lessor with respect to the new tenant, and any claims or actions brought against Master Lessor
or Sublessor by the new tenant, including, without limitation, reasonable attorneys’ fees. The
provisions of this Section 35 are in addition to and do not affect Sublessor’s and Master Lessor’s
rights of reentry or any rights of Sublessor and Master Lessor hereunder or as otherwise
provided by law.
(b)
In the event Sublessor expressly consents in writing to Sublessee’s holdover,
Sublessee’s occupancy during a “consented to holdover” shall be subject to all the terms and
provisions of this Sublease, excluding Section 35(a) above. In no event shall any such holdover
exceed a period of six (6) months from the expiration of the Term of this Sublease, and any
holdover beyond the consented to holdover period shall be subject to the provisions of Section
35(a) above.
36.
Surrender. On the expiration or earlier termination of the Term of this Sublease,
Sublessee shall quit the Premises and surrender possession to Sublessor in accordance with this
Section 36. Sublessee shall leave the Premises in the same good order, condition, repair and
appearance as existed at the Commencement Date, reasonable and normal wear and tear, acts of

82471.01017\32109508.1

Agenda Item No. 23

15
Page 508

CC Agenda 6-18-19

God, casualties, condemnation and repairs that are specifically made the responsibility of
Sublessor or Master Lessor excepted, and otherwise in compliance with the Master Lease. For
purposes of this Sublease, the term “reasonable and normal wear and tear” shall not include any
damage or deterioration that would have been prevented by good maintenance practice by
Sublessee. On expiration or termination, Sublessee shall, without expense to Sublessor or Master
Lessor, remove or cause to be removed from the Premises: (a) all debris and rubbish; (b) any
items of furniture, equipment, freestanding cabinet work and other articles of personal property
owned by Sublessee or installed or placed by Sublessee at its expense in the Premises; (c) any
similar articles of any other persons claiming under Sublessee that Sublessor or Master Lessor,
in Sublessor’s or Master Lessor’s sole discretion, requires to be removed; (d) all telephone, data
processing, audio and video, security and electrical (other than electrical wiring terminating at or
connected to building standard outlets) cables, wires, lines, duct work, sensors, switching
equipment, control boxes and related improvements in compliance with the National Electric
Code or other applicable law, unless Sublessor or Master Lessor elects to retain any of the
foregoing, in which case, those items that Sublessor or Master Lessor has elected to retain shall
be left by Sublessee in good condition and working order, lien free and properly labeled; (e) any
signage placed in, on or about the Premises by Sublessee or on behalf of Sublessee; and (f) any
alterations, installations, additions, modifications or improvements that Sublessee makes to the
Premises that Sublessor or Master Lessor, in Sublessor’s or Master Lessor’s sole discretion,
requires to be removed. Sublessee shall, at Sublessee’s sole expense, repair all damage or injury
that may occur to the Premises caused by Sublessee’s removal of any of the foregoing items and
shall restore the Premises to their original condition. Any property described in this Section 36
not removed from the Premises by Sublessee upon the expiration or sooner termination of this
Sublease shall, at Sublessor’s or Master Lessor’s option, become the property of Sublessor or
Master Lessor or Sublessor or Master Lessor may remove or cause to be removed such property
for Sublessee’s account, in which case Sublessee shall reimburse Sublessor or Master Lessor for
the cost of removal (including the cost of repairing any damage to the Premises caused by
removal) and storage and a reasonable charge for Sublessor’s or Master Lessor’s overhead
within ten (10) days after Sublessor or Master Lessor gives Sublessee a statement thereof.
Sublessee waives all claims against Sublessor and Master Lessor for any damage or loss to
Sublessee resulting from Sublessor’s or Master Lessor’s removal, storage, retention or
disposition of any such property. Upon expiration or termination of this Sublease or of
Sublessee’s possession, whichever is earliest, Sublessee shall surrender all keys to the Premises
and shall deliver to Sublessor all keys for or make known to Sublessor the combination of locks
on all safes, cabinets and vaults that may be located in the Premises. Sublessee’s obligations
under this Section 36 shall survive the termination of this Sublease.
37.
Time of Essence. Time is of the essence with respect to the performance of every
provision of this Sublease in which time or performance is a factor.
38.
Ambiguities. This Sublease has been negotiated arm’s length and between persons
sophisticated and knowledgeable in the matters dealt with in this Sublease. Accordingly, any rule
of law (including Civil Code section 1654) or legal decision that would require interpretation of
any ambiguities in this Sublease against the party that has drafted it is not applicable and is
waived. The provisions of this Sublease shall be interpreted in a reasonable manner to effect the
purpose of the parties.
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39.
Force Majeure. Subject to the provisions of the Master Lease, if either Sublessor or
Sublessee is delayed, hindered in or prevented from the performance of any act required under
this Sublease by reason of strikes, lock-outs, labor troubles, inability to procure standard
materials, failure of power, restrictive governmental laws, regulations or orders, or governmental
action or inaction (including failure, refusal or delay in issuing permits, approvals and/or
authorizations) (that is not the result of the action or inaction of the party claiming such delay),
riots, civil unrest or insurrection, war, terrorism, bioterrorism, fire, earthquake, flood or other
natural disaster, unusual and unforeseeable delay that results from an interruption of any public
utilities (e.g., electricity, gas, water, telephone) or other unusual and unforeseeable delay not
within the reasonable control of the party delayed in performing work or doing acts required
under the provisions of this Sublease, then performance of such act shall be excused for the period
of the delay and the period for the performance of any such act shall be extended for a period
equivalent to the period of such delay. The provisions of this Section 39 shall not operate to
excuse Sublessee from prompt payment of rent, including, but not limited to, Basic Rent and
Additional Rent, or either party from any other payments required under the provisions of this
Sublease.
40.
Section Headings. The headings of sections in this Sublease are inserted for
convenience of reference only and shall not be construed to limit or extend or otherwise affect in
any way the meaning of any part of this Sublease.
41.
Subordination. This Sublease shall be subordinate to any permanent financing now or
hereafter placed upon the Premises or the Building by Master Lessor. This Section 41 shall be
self-operative and no further instrument of subordination shall be necessary unless required by
the mortgagee. In that event, Sublessee will execute such subordination instrument in recordable
form within five (5) days of the date the same is delivered to Sublessee. The rights, title and
estate of Sublessee are subordinate and inferior to the rights, title and estate of Master Lessor.
42.
Estoppel Certificate. Within ten (10) days following a written request by Sublessor or
Master Lessor, Sublessee shall execute and deliver to Sublessor or Master Lessor a statement
certifying; (A) the date of commencement of this Sublease; (B) the fact that this Sublease is
unmodified and in full force and effect (or, if there have been modifications thereto, that this
Sublease is in full force and effect, as modified, and stating the date and nature of such
modifications); (C) the date to which the rental and other sums payable under this Sublease have
been paid; (D) the fact that there are no current defaults under this Sublease, except as specified
in such statement; and (E) such other matters as requested by Sublessor or Master Lessor.
Sublessor, Master Lessor and Sublessee intend that any statement delivered pursuant to this
Section 42 may be relied upon by any mortgagee, beneficiary, purchaser or prospective
purchaser of the Building, or any interest therein. If Sublessee fails to deliver such statement
within ten (10) days as required, Sublessor or Master Lessor shall be entitled to complete and
deliver the same on behalf of Sublessee and Sublessee shall be estopped from asserting that the
same is not true and accurate in all respects.
43.
Rules and Regulations. Sublessee shall faithfully observe and comply with such rules
and regulations as adopted by Sublessor and Master Lessor from time to time with respect to the
Premises, the Building, Common Areas or the parking facilities and all reasonable and
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nondiscriminatory modifications thereof and additions thereto from time to time put into effect
by Sublessor and Master Lessor.
44.
Mortgagee Protection. Sublessee agrees to give any mortgagee of Sublessor or Master
Lessor, by registered mail, a copy of any notice of default served upon Sublessor or Master
Lessor, provided that prior to such notice Sublessee has been notified in writing (by way of
notice of assignment of rents and leases, or otherwise) of the address of such mortgagee. If
Sublessor or Master Lessor shall have failed to cure such default within thirty (30) days from the
effective date of such notice of default, then the mortgagee shall have an additional thirty (30)
days within which to cure such default or if such default cannot be cured within that time, then
such additional time as may be necessary to cure such default (including the time necessary to
foreclose or otherwise terminate its mortgage, deed of trust or other encumbrance on the
Building, if necessary to effect such cure), and this Sublease shall not be terminated so long as
such remedies are being diligently pursued.
45.
Severability. If any provision of this Sublease, to any extent, shall be determined by a
court of competent jurisdiction or an arbitrator to be invalid or unenforceable, the remainder of
this Sublease shall not be affected thereby, and each and every provision of this Sublease shall
be valid and enforceable to the fullest extent permitted by law, unless the effect of such
severance would be to substantially alter this Sublease or the obligations of the parties, in which
case this Sublease may be immediately terminated.
46.
Assignment and Subletting. Sublessee’s interest in this Sublease is not assignable, in
whole or in part, either voluntarily or by operation of law, nor shall Sublessee’s interest in this
Sublease be encumbered by deed of trust, mortgage, lien, or otherwise, nor shall Sublessee have
the right to sublet or license or allow another party to use or occupy the Premises, or any part
thereof, without the prior written consent of Sublessor and Master Lessor, which consent shall
not be unreasonably withheld. Assignment shall be considered to include any change in
ownership of Sublessee. Any assignment or subleasing otherwise shall be in compliance with
the provisions of Article ____ of the Master Lease.
47.
No Release of Sublessee.
No consent by Sublessor and Master Lessor to any
assignment or sublease shall relieve Sublessee of any obligation, financial or otherwise, to be
performed by Sublessee under this Sublease, whether occurring before or after such consent,
assignment, subletting or other transfer. Each transferee shall be jointly and severally liable with
Sublessee (and Sublessee shall be jointly and severally liable with each transferee) for the
payment of Basic Rent and Additional Rent (or, in the case of a sublease, rent in the amount set
forth in the sublease) and for the performance of all other terms and provisions of this Sublease.
The consent by Sublessor and Master Lessor to any assignment or sublease shall not relieve
Sublessee or any such transferee from the obligation to obtain Sublessor’s and Master Lessor’s
express prior written consent to any subsequent assignment or sublease by Sublessee or any
transferee. The acceptance of Basic Rent and/or Additional Rent by Sublessor from any other
person shall not be deemed to be a waiver by Sublessor of any provision of this Sublease or to be
a consent to any assignment or sublease.
48.
Accord and Satisfaction. No payment by Sublessee or receipt by Sublessor of a lesser
amount than the Rent payment herein stipulated shall be deemed to be other than on account of
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the Rent, nor shall any endorsement or statement on any check or any letter accompanying any
check or payment as Rent be deemed an accord and satisfaction and Sublessor may accept such
check or payment without prejudice to Sublessor’s right to recover the balance of such Rent or
pursue any other remedy provided in this Sublease.
49.
Attorneys’ Fees. If any legal action or arbitration or proceeding is brought to enforce or
interpret this Sublease or concerning this Sublease, the Premises, the Master Lease or any
alleged default or breach of duty related thereto, the prevailing party, as between Sublessor and
Sublessee, shall be entitled to recover from the other party all reasonable costs, including, but not
limited to, attorneys’ fees and fees and costs of expert witnesses, including such fees and costs as
may be in incurred in enforcing a judgment or order entered in any arbitration or legal action, in
addition to all other remedies to which the prevailing party may be entitled and shall be paid by
the other party, which obligation on the part of the other party shall be deemed to have accrued
on the date of the commencement of such action and shall be enforceable whether or not the
action is prosecuted to judgment or award. This provision is separate and several and shall
survive the merger of this provision into any judgment or award.
50.
Change in Law. In the event of any legislative or regulatory change (including any
change in Medicare or Medicaid policy) or determination, whether federal or state, that has or
would have a significant adverse impact on either party hereto, or in the event that performance
by either party of any term, covenant, condition or provision of this Sublease should for any
reason violate any federal or state statute or regulation or otherwise be deemed illegal by any
court or administrative agency or in the opinion rendered by legal counsel knowledgeable in
health law matters, the affected party shall have the right to require that the other party
renegotiate the terms of this Sublease to bring the Sublease into compliance with the law without
materially affecting the contemplated economic benefits and burdens of the original
arrangement.
51.
Notices. All written notices to be given in connection with this Sublease shall be
sufficient if personally delivered or sent by electronic mail or facsimile (together with proof of
transmission), First-Class Mail, certified or registered mail, postage prepaid or national
overnight delivery service addressed to the party entitled to receive such notice at the address
specified below by such party or changed by written notice in accordance with this Section
51. Notice shall be effective as follows: (a) when personally delivered to the recipient, notice
is effective on delivery; (b) when mailed by certified or registered mail with return receipt
requested, notice is effective on receipt if delivery is confirmed by a return receipt; (c) when
delivered by overnight delivery with charges prepaid or charged to the sender’s account,
notice is effective on delivery if delivery is confirmed by the delivery service; (d) when
mailed by First-Class Mail through the United States Postal Service, notice is effective three
(3) days after the date of mailing; (e) when sent by electronic mail (“email”), notice is
effective on delivery, provided that any notice given by email shall be considered to have
been received on the next business day if it is received after 5 p.m. (recipient’s time) or on a
nonbusiness day; or (f) when sent by facsimile, notice is effective upon confirmation of
receipt, provided that any notice given by facsimile shall be considered to have been received
on the next business day if it is received after 5 p.m. (recipient’s time) or on a nonbusiness
day. Any correctly addressed notice that is refused, unclaimed or undeliverable because of an
act or omission of the party to be notified shall be considered to be effective as of the first
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(1st) date that the notice was refused, unclaimed or considered undeliverable by the postal
authorities, messenger or overnight delivery service. When this Sublease requires service of a
notice, that notice shall replace rather than supplement any equivalent or similar statutory notice,
including any notices required by Code of Civil Procedure section 1161 or any similar or
successor statute. When a statute requires service of a notice in a particular manner, service of
that notice (or a similar notice required by this Sublease) in the manner required by this Section
51 shall replace and satisfy the statutory service-of-notice procedures, including those required
by Code of Civil Procedure section 1162 or any similar or successor statute.
52.
Inspection and Entry. Sublessor and Master Lessor reserve and shall at reasonable
times have the right to enter the Premises to inspect the same; to supply janitorial service and
any other service to be provided by Sublessor and Master Lessor to Sublessee hereunder; to
submit the Premises to prospective purchasers or tenants; to post notices of nonresponsibility; or
to alter, improve or repair the Premises or any other portion of the Building, all without being
deemed guilty of any eviction of Sublessee and without abatement of Rent, except as may be
otherwise specifically provided in this Sublease. Sublessor and Master Lessor may, in order to
carry out such purposes, erect scaffolding and other necessary structures where reasonably
required by the character of the work to be performed. For each such purpose, Sublessor and
Master Lessor shall have and retain a key with which to unlock all of the doors in, upon and
about the Premises, excluding Sublessee’s vaults and safes, and Sublessor and Master Lessor
shall have the right to use any and all means that Sublessor or Master Lessor may deem proper to
open said doors in an emergency in order to obtain entry to the Premises. Except as otherwise
expressly required herein to be performed by Sublessor and Master Lessor, no provision of this
Sublease shall be construed as obligating Sublessor and Master Lessor to perform any repairs,
Alterations or decorations.
53.
Confidentiality. The terms and conditions of this Sublease may not be disclosed by
Sublessee to third parties without the prior written consent of Sublessor; provided, however, that
such terms and conditions may be disclosed to affiliates and representatives of Sublessor and to
an assignee or subtenant as long as Sublessee informs such affiliates, representatives and
prospect in writing to keep the terms and conditions of this Sublease confidential.
54.
Entire Sublease/Amendment. This Sublease, including any and all exhibits, constitutes
the entire understanding and agreement between the parties as to those matters contained in it
and supersedes any and all prior or contemporaneous agreements, representations and
understandings of the parties. This Sublease may be amended at any time by mutual agreement
of the parties, but any such amendment must be in writing, dated and signed by the parties and
attached hereto.
55.
Successors and Assigns. Except as otherwise provided in this Sublease, all of the
covenants, conditions and provisions of this Sublease shall be binding upon and shall inure to the
benefit of the parties hereto and their respective heirs, personal representatives, successors and
assigns.
56.
Waiver. Any failure of a party to insist upon strict compliance with any term,
undertaking or condition of this Sublease shall not be deemed to be a waiver of such term,
undertaking or condition unless the same is in writing and signed and dated by the parties. The

82471.01017\32109508.1

Agenda Item No. 23

20
Page 513

CC Agenda 6-18-19

express consent or approval of Sublessor to or of any act by Sublessee requiring Sublessor’s
consent or approval shall not be deemed to waive or render unnecessary Sublessor’s consent or
approval to or of any subsequent or similar acts by Sublessee.
57.
Governing Law. This Sublease shall be governed by and construed in accordance with
the laws of the State of California.
58.
Counterparts. This Sublease may be executed in multiple counterparts, each of which
shall be deemed an original and all of which together shall be deemed one (1) and the same
instrument.
59.
Third Party Beneficiaries. Unless otherwise expressly provided, this Sublease shall not
create any third-party beneficiary rights for any person or entity.
60.
Covenants. This Sublease shall be construed as though the covenants of Sublessee are
independent and not dependent and Sublessee hereby expressly waives the benefit of any statute
to the contrary. Sublessee expressly acknowledges and agrees that if Sublessor fails to perform
its obligations set forth herein, Sublessee shall not be entitled to make any repairs or perform any
acts hereunder at Sublessor’s expense or to any setoff of the Rent or other amounts owing
hereunder against Sublessor.
61.
Execution. By their signatures below, each of the following represent that they have
authority to execute this Sublease and to bind the party on whose behalf their execution is made.
IN WITNESS WHEREOF, the parties have executed this Sublease, or caused this
Sublease to be executed on its behalf, effective as of the date first set forth above
SUBLESSOR

SUBLESSEE

CITY OF EL PASO DE ROBLES

KALDERA COLLECTIVE LLC, a California
limited liability company

Thomas Frutchey
City Manager

By: Kyle Ashby
Its: Member

Address: 1000 Spring Street
Paso Robles, CA 93446

Address:

Email:

Email:

tfrutchey@prcity.com

Facsimile: (805) 237-4032
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EXHIBIT “A”
MASTER LEASE
(SEE ATTACHED)
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EXHIBIT “B”
DEPICTION OF THE PREMISES
(SEE ATTACHED)
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LOAN AGREEMENT
This LOAN AGREEMENT (“Agreement”) is made effective as of June ___, 2019, by
and between KALDERA COLLECTIVE LLC, a California limited liability company
(“Borrower”), and the CITY OF EL PASO DE ROBLES, a municipal corporation (“Lender” or
“City”).
RECITALS
A.
Lender has determined it is in the public interest to encourage economic development
and to provide an incentive via a loan for the purpose of stimulating economic development within the
City.
B.
Borrower has requested an economic development incentive in the form of a loan to
assist in the acquisition of tenant improvements and equipment in order to establish and operate a
business success center in the City of El Paso de Robles at 1345 Park Street, Paso Robles, CA 93346,
(the “Business”).
C.
The Business is the City’s primary initiative in business development. The Business
will provide coworking space, training, seminars, individualized mentoring, pitch contests, and other
resources that will lead to business attraction, expansion, incubation, acceleration, and development.
Additionally, it will be a hub for collaboration and community building, and unique events.
D.
The Business will result in other public benefits such as encouraging private
investment in the City, encouraging new commercial development, and improving local office and
meeting spaces, and is also anticipated to generate additional sales tax, business license tax, and
property tax revenues with the addition of new businesses to the City as a result of the services
provided by the Business.
E.
Lender desires to provide, and Borrower desires to accept, an economic development
incentive loan in the amount of $399,500, subject to the terms and conditions set forth herein.
NOW, THEREFORE, in consideration of the mutual covenants, conditions, and
promises set forth herein, the parties hereto agree as follows:
1.

TERMS

1.1
Terms of Loan. Subject to the fulfillment of Lender’s funding contingencies as set
forth in Section 1.4, Lender agrees to advance to Borrower and Borrower agrees to borrow an amount
not to exceed Three Hundred Ninety Nine Thousand Five Hundred Dollars ($399,500) (the “Loan”),
subject to the terms and conditions of this Agreement. The disbursement of the Loan funds may be in
such periodic disbursements and in the form, including two-party drafts payable to Borrower and its
vendors, as Lender may elect in its reasonable discretion. The outstanding balance of the Loan shall
accrue interest at a rate of three percent (3%) per annum. Payments on principal and interest will be
deferred for one year until July 1, 2020.
1.2
Provided Borrower maintains and operates during all of the term hereof (“Term”)
and is not in default of any of the terms of this Agreement, then, in consideration of the public benefit
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received by Lender, the total outstanding balance of the Loan shall be reduced by Ninety-nine
Thousand Five Hundred Dollars ($99,500).
1.3

Maturity Date. The Loan’s maturity date shall be ten (10) years from July 1, 2020.

1.4
Default. In the event Borrower ceases to maintain and operate the Business to the
reasonable satisfaction of Lender prior to the expiration of the Term, or fails to comply with any
other requirement herein, such event shall be an “Event of Default” under the Note (defined below)
and Lender may, at Lender’s option, declare the Note and the entire indebtedness thereby evidenced
to be immediately due and payable, regardless of the maturity date. Borrower shall execute a
promissory note to evidence the Loan in the form attached hereto as Exhibit A (“Note”) and
incorporated herein by reference.
1.5
Security. Borrower’s obligations under the Loan and the Note shall be secured by
a first deed of trust on the Leasehold in substantially the form attached hereto as Exhibit B and
incorporated herein by reference (the “Deed of Trust”). Borrower’s obligations under the Loan and
Note shall be secured further by grant of a security interest in Borrower’s furniture, fixtures and
equipment (“FF&E”) pursuant to a security agreement (“Security Agreement”) in substantially the
form attached hereto as Exhibit C, which security interest shall be perfected by the filing of a UCC
Financing Statement (form UCC-1).
1.6

Further Assurances.

1.6.1 Borrower shall, at Borrower’s own cost and expense, execute and deliver
such further documents and instruments and take such other actions as may be reasonably
required or appropriate to evidence or carry out the intent and purposes of this Agreement,
including, without limitation, cooperating in good faith to sell the Borrower’s Alcoholic
Beverage Control license to any party Lender approves to succeed to Borrower’s interest in the
Leasehold upon the occurrence of an Event of Default.
1.6.2 As a condition to funding of the Loan, and during the Term, Borrower
shall obtain and keep in force a commercial general liability policy of insurance reasonably
acceptable to Lender and protecting Borrower and Lender, as an additional insured, against
claims for bodily injury, personal injury and property damage based upon or arising out the
operation of the Business. Such insurance shall be on an occurrence basis providing single limit
coverage in an amount not less than $1,000,000 per occurrence with an annual aggregate of not
less than $2,000,000. Borrower acknowledges and agrees that the failure to obtain and keep such
insurance coverage shall be an Event of Default under the Note.
1.7
Funding Contingencies. Lender’s obligation to fund the Loan shall be contingent
upon the fulfillment of the following contingencies, all to Lender’s sole and absolute satisfaction,
on or before July 15, 2019:
(a)
Borrower shall have delivered to Lender an original executed copy
of the Note, the Deed of Trust and the Security Agreement; and
(b)
Borrower shall have delivered to Lender a copy of the executed
lease creating the Leasehold; and
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(c)
Borrower shall have delivered to Lender a schedule describing the
FF&E already acquired or to be acquired, including the estimated cost thereof; and
(d)
Borrower shall have delivered to Lender evidence of insurance
coverage, as described under Section 1.3.2 hereof; and
1.8

Compliance with Laws; Prevailing Wage Requirement.

1.8.1 Borrower shall obtain and comply with all necessary land use entitlements
for the operation of the Business at the Property.
1.8.2 Borrower shall cause any work performed in connection with any tenant
or other improvements made by Borrower in connection with the opening of the Business
completed after the effective date of this Agreement (“Improvements”) to be performed in
compliance with (i) all applicable federal, state and local laws, ordinances, rules and regulations;
(ii) applicable state prevailing wage requirements pursuant to Labor Code Section 1770 et seq.,
and the regulations pursuant thereto, as further set forth below; and (iii) all applicable directions,
rules and regulations of any fire marshal, health officer, building inspector, or other officer of
any governmental agency with jurisdiction over such Improvements.
1.8.3 Borrower has been alerted to the requirements of California Labor Code
Sections 1720 et seq. and 1770 et seq. (“Prevailing Wage Laws”), which require the payment of
prevailing wage rates and the performance of other requirements on certain “public works” and
“maintenance” projects. If the work to be performed under this Agreement by Borrower is being
performed as part of an applicable “public works” or “maintenance” project, as defined by the
Prevailing Wage Laws, Borrower agrees to fully comply with such Prevailing Wage Laws.
Borrower shall defend, indemnify and hold the Lender, its officials, officers, employees and
agents free and harmless from any claims, liabilities, costs, penalties or interest arising out of any
failure or alleged failure to comply with the Prevailing Wage Laws. It shall be mandatory upon
the Borrower and its contractors to comply with all applicable California Labor Code provisions,
which include but are not limited to prevailing wages (Labor Code Sections 1771, 1774 and
1775), employment of apprentices (Labor Code Section 1777.5), certified payroll records (Labor
Code Sections 1771.4 and 1776), hours of labor (Labor Code Sections 1813 and 1815), public
works contractor registration (Labor Code Sections 1725.5 and 1771.1) and debarment of
contractors and subcontractors (Labor Code Sections 1777.1). It shall be the sole responsibility
of Borrower to determine whether to comply with Prevailing Wage Laws for any or all work
required by this Agreement. As a material part of this Agreement, Borrower agrees to assume all
risk of liability arising from any decision not to comply with Prevailing Wage Laws for work
required by this Agreement.
1.8.4 Borrower shall operate the Business, at all times, in compliance with all
applicable federal, state and local laws, ordinances, rules and regulations.
1.9
Indemnification. Borrower agrees to indemnify and hold Lender and its officers,
employees and agents, harmless from and against all damages, judgments, costs, expenses and
fees arising from or related to any act or omission of Borrower in performing its obligations
hereunder, including payment of prevailing wages pursuant to Labor Code Sections 1720 et seq.,
or in its operation of the Business.
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1.10 Severability. The unenforceability or invalidity of any provision or provisions of
this Agreement as to any persons or circumstances shall not render that provision or those
provisions unenforceable or invalid as to any other persons or circumstances, and all provisions
hereof, in all other respects, shall remain valid and enforceable.
1.11 Binding Effect; Inurement. This Agreement shall bind Borrower and its
successors and assigns and the benefits hereof shall inure to Lender and Lender’s successors and
assigns.
1.12 Governing Law; Jurisdiction. This Agreement shall be governed by and construed
exclusively in accordance with the internal substantive laws of the State of California. The
parties hereto consent to the exclusive jurisdiction of the state courts sitting in the County of San
Luis Obispo, California, for any action or proceeding arising under this Agreement or the Loan.
1.13 Attorneys’ Fees. Borrower agrees to pay the following costs, expenses, and
attorneys’ fees paid or incurred by Lender or adjudged by a Court: (i) reasonable costs of
collection, costs, expenses, and attorneys’ fees paid or incurred in connection with the collection
or enforcement of the Loan, whether or not suit is filed; and (ii) costs of such sum as the Court
may adjudge as attorneys’ fees in an action to enforce payment of the Note or any part of it. In
the event Lender brings an action under this Agreement in which Borrower is the prevailing
party, Borrower shall be entitled to its reasonable attorney’s fees and costs.
IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date
first written above.
BORROWER:
KALDERA COLLECTIVE, LLC
By:
Name: Kyle W. Ashby, Member
By:
Name: __________, Member

LENDER:
CITY OF EL PASO DE ROBLES
By:

Thomas Frutchey
City Manager
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ATTEST:

Deputy City Clerk

APPROVED AS TO LEGAL FORM:
BEST BEST & KRIEGER LLP

Kimberly Hood, Interim City Attorney

82471.01017\32109320.1

Agenda Item No. 23

Page 522

CC Agenda 6-18-19

SECURED PROMISSORY NOTE
ECONOMIC INCENTIVE LOAN AGREEMENT
(KALDERA COLLECTIVE LLC—1345 PARK STREET)
Principal Amount: $399,500

Date of Note: June ___, 2019

Aka: KALDERA COLLECTIVE LLC, a
California limited liability corporation

Lender: CITY OF EL PASO DE ROBLES, a
California municipal corporation

Maturity Date: July 1, 2030

Interest Rate: Three Percent (3%) per annum

1.

Economic Incentive Loan.

FOR VALUE RECEIVED, the undersigned KALDERA COLLECTIVE LLC, a
California limited liability corporation (“Maker”), with its principal place of business located at
414 Olive Street, Santa Barbara, CA 93101, promises to pay to the CITY OF EL PASO DE
ROBLES, a California municipal corporation (the “City” or “Holder”) at 1000 Spring Street,
Paso Robles, California 93446 or such place as the Holder may, from time to time, designate by
written notice to the Maker, the principal sum of Three Hundred Ninety-Nine Thousand Five
Hundred Dollars ($399,500) (the “Economic Incentive Loan”), together with any accrued
interest, if applicable, as set forth in this Promissory Note. This Promissory Note (the
“Promissory Note”) is made and given pursuant to that certain Loan Agreement between the City
and Maker, dated June _____, 2019 regarding 1345 Park Street, Paso Robles, CA 93446 (the
“Loan Agreement”). The Loan Agreement is incorporated herein by this reference. All initially
capitalized terms used but not defined herein shall have the meanings given to them in the Loan
Agreement. The Economic Incentive Loan shall be disbursed (and such proceeds shall be used
by Maker) in accordance with the terms and conditions of the Loan Agreement.
2.

Term of Loan and Right of Prepayment.

a.
Maturity Date. Unless forgiven or extended in accordance with Section
2.b. hereof, all accrued interest, if any, and principal shall be due and payable in full without any
further demand or notice ten (10) years from July 1, 2020 (“Maturity Date”).
b.
Loan Forgiveness of Up to $99,500. Provided that Maker owns and
operates the Business (defined in the Loan Agreement) in conformance with all terms and
conditions of the Loan Agreement and to the reasonable satisfaction of the Holder during the
Term (and is otherwise not in default under the terms and conditions hereof), and in recognition
of the public benefit received by Holder, the total outstanding balance of the Note shall be
reduced by $99,500 and discharged in ten (10) equal installments of $9,950, with each
installment forgiven on the yearly anniversary of the Effective Date of the Loan Agreement.
c.

Prepayment. This Promissory Note may be prepaid in whole or in part at
1 of 4

82471.01017\32109844.1

Agenda Item No. 23

Page 523

CC Agenda 6-18-19

Promissory Note: Kaldera Collective LLC—1345 Park Street
any time and from time to time without penalty or premium.
3.

Secured Note.

Maker has executed that certain Security Agreement of even date herewith, attached
hereto as Exhibit A, pursuant to which Maker grants to Holder a continuing security interest in
the furniture, fixtures, and equipment of Maker’s business success center to be located at 1345
Park Street, Paso Robles, CA 93446 (“Business”), in order to secure prompt payment and
performance of Maker’s obligation under this Note. This Note is also secured by that certain
Leasehold Deed of Trust of even date herewith, attached hereto as Exhibit B.
4.

Interest Calculation.

Principal and interest shall be payable in lawful money of the United States of
America. If applicable, interest shall be computed based on an actual day year and the actual
number of days elapsed. Interest shall commence on amounts disbursed hereunder from the date
of disbursement.
5.

Acceleration Upon Certain Events or Upon Default.

In the event of any default under the terms of this Promissory Note or the Loan
Agreement, at the option of the Holder and after notice to the Maker, providing Maker with
thirty (30) days in which to cure any default, and such default not having been cured within thirty
(30) days (or if a greater amount of time is reasonably necessary to effect a cure, if actions to
cure such default are not undertaken within said thirty (30) day period and pursued with
reasonable diligence thereafter), all principal and interest due under this Promissory Note shall
immediately become due and payable, upon thirty (30) days written notice from the Holder to the
Maker. Failure to exercise such option shall not constitute a waiver of the right to exercise it in
the event of any subsequent default.
6.
Interest on Default. From and after a Default, the entire outstanding principal
balance of this Promissory Note shall automatically bear an annual interest rate equal to the
lesser of: (a) eight percent (8%) compounding annually; or (b) the maximum interest rate
allowed by law.
7.

Costs Paid by Maker.

Maker agrees to pay the following costs, expenses and attorney’s fees paid or incurred by
the Holder of this Promissory Note, or as adjudged by a court of competent jurisdiction: (a)
reasonable costs of collection, costs and expenses and attorney’s fees paid or incurred in
connection with the collection or enforcement of this Promissory Note, whether or not suit is
filed; and (b) costs of suit in such sum as the court may adjudge reasonable as attorney’s fees in
any action to enforce payment of this instrument.
8.

Waiver.

Maker hereby waives diligence, presentment, protest and demand, notice of protest,
dishonor and nonpayment of this instrument, and expressly agrees that, without in any way
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Promissory Note: Kaldera Collective LLC—1345 Park Street
affecting the liability of Maker hereunder, the Holder hereof may extend any maturity date or the
time for payment of any installment due hereunder, accept additional security, release any party
liable hereunder or release any security now or hereafter securing this Promissory Note. Maker
hereby waives, to the fullest extent permitted by law, the right to plead any and all statutes of
limitations as a defense to any demand on this instrument or any deed of trust, security
agreement, guarantee or other agreement now or hereafter securing this Promissory Note.
9.

Event of Default.

The occurrence of any of the following events shall be an event of default hereunder: (i)
Maker’s ceasing to maintain and operate the Business to the reasonable satisfaction of Holder at
any time prior to the Maturity Date; (ii) the failure of Maker to make payment in full of any
unpaid principal and interest thereon on or before the Maturity Date, unless such amounts have
been forgiven as set forth herein; (iii) fraud or material misrepresentation by the Maker under or
in connection with the Loan Agreement or related agreements; (iv) intentional bad faith waste of
the leasehold at 1345 Park Street encumbered by the deed of trust which secures this Promissory
Note; and (v) Losses resulting from Maker’s failure to maintain insurance as required under the
provisions of the deed of trust securing this Promissory Note and the Economic Incentive Loan
Agreement.. If any provision of this Section 9 is contrary to applicable law, such provision shall
be of no force or effect and shall not affect the validity of the other provisions, which shall
remain in full force and effect.
10.

Indemnification.

Maker shall indemnify, defend, protect and hold the City harmless from and against any
and all loss, damage, liability, action, cause of action, cost or expense, including, without
limitation, reasonable attorney’s fees and expenses incurred by the Holder hereof, arising as a
result of any default of this Promissory Note or the Loan Agreement.
11.

Severability.

If any provision of this Promissory Note is determined by a court of competent
jurisdiction to be void or unenforceable, such determination shall not affect any other provision
of this instrument, and all other provisions hereof shall remain valid and in full force and effect.
12.

Non-Waiver.

No delay in demanding or failure to demand performance hereunder shall constitute a waiver by
the Holder hereof of its right to subsequently demand such performance or to exercise any
remedies for any default hereunder. Further, in order to be effective, any waiver of any of the
Holder’s rights and remedies hereunder shall be expressed in a writing signed by a duly
appointed representative of the Holder hereof. Further, waiver by the Holder hereof of any right
hereunder shall not constitute a waiver of any other right, including, but not limited to, the right
to exercise any and all remedies for a different or subsequent event of default hereunder.
[SIGNATURE ON FOLLOWING PAGE]
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Promissory Note: Kaldera Collective LLC—1345 Park Street
MAKER:
KALDERA COLLECTIVE LLC, a California non-profit public benefit corporation
By:

Kyle Ashby

Its:
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ECONOMIC DEVELOPMENT SUBSIDY REPORT
PURSUANT TO GOVERNMENT CODE SECTION 53083
FOR AN ECONOMIC DEVELOPMENT INCENTIVE LOAN AGREEMENT
BY AND BETWEEN
CITY OF EL PASO DE ROBLES
AND
KALDERA COLLECTIVE LLC
Pursuant to Government Code Section 53083, the City Council of the City of El Paso de Robles
(“City”) must hold a noticed public hearing and, prior to the public hearing, provide all of the
following information in written form and available to the public and through the City’s website,
regarding a proposed economic development subsidy to be provided by the City pursuant to a Loan
Agreement by and between the City of Fontana and Kaldera Collective LLC (“Agreement”).
Notice was published in the local newspaper for a public hearing to be held on June 18, 2019.
The purpose of this report is to provide the information required pursuant to Government Code
Section 53083 in regards to the Agreement. This report shall remain available to the public and
posted on the City’s website until the end date of the economic development subsidy, as further
described in number 2 below.
1.

The name and address of all corporations or any other business entities, except for
sole proprietorships, that are the beneficiary of the economic development subsidy.
The Agreement is with Kaldera Collective LLC (“Kaldera”).
beneficiary of the economic development subsidy.

Kaldera is the sole

Kaldera Collective LLC
7563 Newport Drive
Goleta, CA 93117

2.

The start and end dates and schedule, if applicable, for the economic development
subsidy.
If the Agreement is approved by the City Council, the economic incentive will consist of a
$399,500 loan, which will primarily be used for the tenant improvements to 1345 Park
Street, Paso Robles, CA for a business success center likely to be named, “Startup Paso.”
Up to $99,500 of the loan will be forgivable if Kaldera satisfies certain requirements related
to installation of the tenant improvements, including providing the City with satisfactory
evidence of certain tenant improvements to 1345 Park Street.
If approved by the City Council, the $399,500 loan will be issued to Kaldera in a lump sum
on or about July ____, 2019 (start date). The loan repayment will commence July 1, 2020
through July 1, 2030 bearing interest at the rate of three percent (3%) per annum, for a term
of 10 years, to be repaid monthly according to the repayment schedule in attached hereto
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as Exhibit __. The terms of the $300,000 loan are more fully set forth in the Loan
Agreement attached hereto as Exhibit ___.
3.

A description of the economic development subsidy, including the estimated total
amount of the expenditure of public funds by, or of revenue lost to, the local agency
as a result of the economic development subsidy.
The economic development subsidy is calculated based on the cost of the tenant
improvements Kaldera will need to make to the 1345 Park Street property pursuant to a
sublease with the City to operate the business success center. The City estimates that the
total amount of the expenditure public funds as a result of the economic development
subsidy will be $399,500.

4.

A statement of the public purposes for the economic development subsidy.
The City’s current economy is primarily service-industry oriented. As a result, there are
insufficient head-of-household jobs. Among other problems, this stifles the full
development of the local economy and exacerbates the already severe shortage of housing
that is affordable to north county residents and employees. In addition, it means that much
of the local work force is underemployed, i.e., working at jobs that don’t maximize their
contributions and provide them a commensurate income.
There is a full range of strategies that must be employed to address these issues. One of
the strategies is to take advantage of the entrepreneurial ethos of many Paso residents
and assist them in efforts to start viable businesses, and assist them in gaining the skills
necessary for those businesses to succeed and grow. In addition, the coworking space
can assist telecommuters and small businesses currently working out of a home or coffee
shop.
•
•
•
•
•
•
•
•
•
•
•
•

The only Business Success Center in Northern San Luis Obispo County
Increase in startups and new businesses formed in Paso
Increased retention and expansion of Paso businesses due to business support
programming
Local Retention of creative talent, freelancers and consultant as the
BSC creates new opportunities
Economic development program, services, and assistance available locally to all Paso
residents
Improvement of downtown via renovation to Park St space
Increased evening activities in downtown; provides increased traffic to
adjacent restaurants and retail shops
Brings Paso to next-level presence that will draw attention from outside
companies from cities like San Francisco, Los Angeles, Santa Barbara, etc.
New partnerships with Cal Poly, Cuesta College, County Office of
Education. New funding streams for programming
The space becomes a center for workforce development with the addition
of programs and classes around coding, business, and more
Creation of at least 8 new private office spaces to keep employers in Paso
and build business community
Creation of up to 100 new coworking memberships (small businesses,
consultants, entrepreneurs, creative professionals).
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•
•
•
•
•
•
•
•
•
•
5.

Creation of 3 new meeting rooms available to City businesses, nonprofits, and
the public, as well as visiting businesses
Creation of an offsite “retreat” location for businesses and organizations that
meet with regional teams
Increased collaboration and maximization of current economic
development efforts of the Chamber, WCA, and Travel Paso
A direct connection to Santa Barbara-area businesses, investors, universities, and
economic development programs (Women’s Economic Ventures, Tech Coast
Angels, Entrada Ventures, Santa Barbara Angel Alliance and more)
A connection to the Startup Champions Network, a group of entrepreneurial
ecosystem builders cofounded by SANDBOX founder
A direct connection to Kauffman Foundation, TechStars, Creative Startups,
CoStarters, Code Fellows, The Henry Ford Foundation’s Invention
Convention, and other possible national program collaborators
A physical space for residents, visitors, and investors to see the City’s
progressive commitment to economic vitality
Promotes the City Council’s goal in strategic planning to promote economic
development
Provides proven opportunities for small businesses and job creation
Additional revenue to the City via sales tax and property tax as new businesses are
launched or expand

The projected tax revenue to the local agency as a result of the economic development
subsidy.
The City anticipates that the business success center will result in increased business
license taxes and real property taxes. The direct business license tax for Kaldera is
estimated to be $________ during the 11-year term of the incentive agreements, along with
anticipated additional business license revenue of $______ from new business ventures
that start-up in the City as a result of the business success center services. [Sales tax
increase? Can we give a $ estimate of sales tax?]

6.

The estimated number of jobs created by the economic development subsidy, broken
down by full-time, part-time, and temporary positions.
The business success center is anticipated to result in a minimum of ___ full-time and ____
part-time jobs.
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PASO ROBLES BUSINESS SUCCESS CENTER
Overview
DRIVERS
To become a sustainable regional economic hub, Paso Robles needs a BUSINESS SUCCESS
CENTER (BSC) in the downtown to help start, build, and attract diverse businesses.
The City needs to facilitate the creation and operation of the BSC.
PROPOSED COMPONENTS OF THE BUSINESS SUCCESS CENTER














Chamber of Commerce – co-located
Official partner of Cal Poly’s Center for Innovation and Entrepreneurship (CIE)
Coworking Space – monthly work space rentals
Small Business Development Center – intensive consulting and mentorship to local
businesses
Public Workshops – hosted by Cal Poly, Cuesta College, SBDC, others
o Topics such as business startup, legal and financial issues, marketing, web
optimization
Mentorship – any stage business matched with a successful business person partner
with Cuesta College’s Business Mentorship Certification program
o Can also provide open office hours for drop-ins
Apprenticeship Programs – partnership with County Office of Education
o Focused on Industrial Trades and Technology jobs
Accelerator and Incubator programs – focused on startup and “next stage” companies
o Special focus on manufacturing, ag tech, or Hispanic-owned
o Partner with Cal Poly’s Center for Innovation & Entrepreneurship
Entrepreneur and Retraining Programs – for career-change or displaced workers (i.e.
Diablo Canyon employees)
Private meeting space – available to coworking members and public
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FUNDING
Revenue Generating Activities
Co-located entities – rent
Coworking members – monthly fee
Workshop fees
Meeting space rental

Sponsorships / Partnerships
City of Paso Robles
County of San Luis Obispo (currently
supporting Cal Poly’s HotHouse)
Private businesses
Cal Poly & Cuesta College – subsidize
Accelerator, Incubator, and workshops
“Strong Workforce” funding - State
Angel Investors – create a Paso Roblesfocused venture capital group

Capital Campaign for Center Start Up
Private businesses
Citizens
City of Paso Robles
County of San Luis Obispo

Community Investment Activities
(long-term return for Paso Robles)
Building Trades and Industrial Arts
Apprenticeship Program - job creation
and workforce development
Accelerator and Incubator programs - start
up and early stage business
development
Business consultation

TIMELINE
Phase One, 2018-9
 Secure and prepare space
 Launch Coworking Space, SBDC operates 1 day/week, workshops, business consulting
and mentoring, support building trades apprentice program
 Chamber of Commerce co-locates
Phase Two, 2019-20
 Add Accelerator and/or Incubator program
 Increase workshops, consulting, and mentoring
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SURVEY: COWORKING SPACE
Summary of Results
Prepared for:
Prepared by:

Paso Robles City Council, March 19, 2018. Updated April 14, 2018.
Dale Magee, Business Success Initiative

OVERVIEW
 Survey period: March 8 – 18, 2018
 301 Respondents
▪ 77% Paso Robles Residents
▪ 70% Work in Paso Robles
 Targeted send to PR business license holders, PR Chamber of Commerce members,
EVC members
 Promoted in Travel Paso newsletter and via HBA board
 Promoted to Public-at-Large via City’s website (survey still live on the site)
 Will be re-released in Spanish & English to HBA membership
DEMOGRAPHICS
 Age
▪ 28% - 50-59 years old
▪ 22% - 30-39 years old
▪ 21% - 40-49 years old
 57% female / 41% male
 26% Chamber of Commerce members
TOPLINE FINDINGS
 64% would consider using a coworking space at least a few times per month
 Top 3 reasons why coworking space is of interest
▪ Alternative to home office (61%)
▪ Need professional meeting space (49%)
▪ Need workspace without the cost of permanent office (43%)
 17% (49) have used a coworking space
 Top responses to “best part about your coworking space”
▪ Interacting/networking with other coworkers (38%)
▪ Cost/Affordability (21%)
▪ Having a professional work space (17%)
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TOPLINE FINDINGS, continued
 69% are willing to travel 1-10 miles for “a great coworking space”
▪ Only 10% are willing to travel more than 30 miles
 62% currently work from home at least part time
 Most Important Amenities for a coworking space (rated “somewhat” to “very”
important)
▪ Printer/copier/scanner (81%)
▪ Conference rooms (78%)
▪ Dedicated, free parking (76%)
▪ Designated work space (76%)
▪ Private space for phone calls (75%)
▪ Vibrant downtown within walking distance (74%)
 Willingness to Pay…
▪ For Undesignated space
o $175 (45%)
o $200 (14%)
o $100 - $150 (11%)
▪ For Designated space
o $225 (22%)
o $250 (22%)
o $300 (19%)
 Sample of businesses that said they “would consider” coworking in Paso (173
individuals)
▪ Tech / IT / Software
▪ Real Estate
▪ Marketing / PR
▪ Wine Industry
▪ Sales
▪ Law / Legal Services
▪ Consulting
 99 Individuals joined the interest list if space becomes available in Paso
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ORIGINALLY PUBLISHED ON INDEPENDENT.COM ON WEDNESDAY,
JANUARY 25, 2017
by MATT KETTMANN
For the better part of the past decade, Kyle Ashby has been Santa Barbara’s
entrepreneur enabler. Using his own web development background, the Goleta native
and UCSB grad connects budding business owners under the StartupSB umbrella and
was integral in creating the Impact Hub on State Street. His latest venture is The
Sandbox, a new work space and event venue on Olive Street just below East Haley.
Who’s behind The Sandbox?
My business partner, Mark Schulbach, and I have known each other for more than 30
years. We were both in a place in our careers where the collaboration made sense and
our skills and interests complemented each other. Mark’s hustle as an entrepreneur,
contractor, and endurance athlete is ridiculously inspiring. Add in a great group of
investors and the best event producer in town, Warner Anderson, and we’ve got a solid
team coming together.
What makes it stand out?
We have one of the coolest buildings in town and are offering the biggest variety of work
options. The building design is a mix between a big-city loft, warehouse, art gallery, and
California beach bungalow. We’ve built it with community and collisions as the focus,
including a street-front space with a large roll-up door where our members can interact
with the public or meet in our Airstream conference room. We’ve also got a theatersized screen and a ridiculous audio system that will allow us to host business
presentations and screen movies. We’re a big part of the upcoming Santa Barbara
Jazz Festival.
Is there room for another spot like this in town?
Coworking is growing everywhere, and Santa Barbara is still in its infancy when it
comes to innovative work spaces and building communities around them. There
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certainly is a lot of noise around entrepreneurship and work spaces lately, but Santa
Barbara has a lot to learn from other communities. I think the spaces that provide value,
expertise, and a true understanding of how to build community and opportunity will
rise up.
Who will use The Sandbox?
We are focused on the intersection between technology, creativity, and lifestyle with a
passion for the environment that allows us to live the outdoor-focused life we do. Our
members will be entrepreneurs, start-ups, technologists, creative professionals,
lifestyle-brand companies, and organizations that focus on developing community,
entrepreneurship, and solutions for environmental issues.
The so-called Lagoon District is really starting to attract some creative folks. Tell
me more about the neighborhood.
We love the neighborhood. Combine a community of architects, designers, furniture
stores, contractors, creative agencies, craftsmen, recording studios, new
entrepreneurial and start-up ventures, and some of the best beer and Mexican food in
town — the area has a great community vibe that thrives on creativity. Add in places like
SBCast, Bici Centro, Oniracom, and LoaCom, and you have a truly local ecosystem
supporting itself and inspiring hustle. It feels like the Santa Barbara I knew as a kid and
college student.
What is the range of rates for event hosting and work spaces?
We have coworking memberships ranging from part-time to full-time from $129 to $300
a month, fixed desks in a private area for $450 to $650, and semi-private to private
offices from $950 a month. Event and conference-room rental pricing is based on the
number of people and the time needed, starting with conference-room rental at $50
an hour.
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HotHouse
The HotHouse is a community space created through the efforts of Cal Poly, the
city and county of San Luis Obispo, the business community, and the Cal Poly
Center for Innovation and Entrepreneurship (CIE). The goal of the HotHouse is
to support students and community members as they work to create new
innovations and start business ventures.
The HotHouse seeks to attract and support the most vibrant talent and promising
innovators and entrepreneurs in an effort to build a unique and passionate
startup culture in San Luis Obispo.
The SLO HotHouse is the heart of innovation and entrepreneurship in San Luis
Obispo.

Located in Downtown San Luis Obispo, the SLO HotHouse is
home to:
CIE
SBDC
Coworking
Business
Incubator
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Cal Poly Home | Cal Poly Find It
Cal Poly Center for Innovation & Entrepreneurship
872 Higuera St
San Luis Obispo, CA 93401
Tel: (805) 756-5171
Fax: (805) 756-5173
info-cie@calpoly.edu
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Notice of Public Hearing
City of Paso Robles - City Council
NOTICE IS HEREBY GIVEN that on Tuesday, June 18, 2019, at 6:30 p.m., or as soon
thereafter as the matter may be heard, the City Council of the City of Paso Robles will hold a
public hearing for consideration of the following items concerning the real property located at
1345 Park Street, Paso Robles, CA
1.
Business Success Center Sublease and Loan Agreement between the City
of Paso Robles and Kaldera Collective LLC to provide an economic development
incentive in the form of a loan of $395,000, with up to $99,500 of the loan being
forgivable if Kaldera Collective LLC satisfies certain requirements related to the
construction of tenant improvements at 1345 Park Street. The basic terms of the
loan are a 10 year loan with an interest rate of 3% per annum and repayment
commencing in 2020.
2.
An Economic Development Report prepared in accordance with
Government Code Section 53083.
All interested persons are invited to attend this hearing and be heard at the time and place
specified below regarding the economic incentive described above.
HEARING LOCATION: The City Council will hold a Public Hearing at a regular meeting of
the City Council on June 18, 2019, at 6:30 p.m. at the Library
Conference Center, 1000 Spring Street, Paso Robles, California.
Questions about this application may be directed to the City Manager at (805) 237-3808 or via
email at citymanager@prcity.com. Comments on the proposed economic development loan
incentive may be mailed to the City Manager, or emailed to citymanager@prcity.com provided that
such comments are received prior to the time of the hearing.
If you challenge the application in court, you may be limited to raising only those issues you or
someone else raised at the public hearings described in this notice, or in written correspondence
delivered to the City Manager or City Council at, or prior to, the public hearings.
Copies of the staff report and proposed agreements pertaining to this proposed economic
development loan incentive will be available for review at the City Clerk’s Office on the
Thursday preceding each hearing (copies are available for purchase for the cost of reproduction).
If you have any questions, please contact the City Manager’s Office at (805) 237-3808.
/s/

Shonna Howenstine
City Clerk’s Office

82471.01017\32109482.1
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